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DOUGLAS A. PERTZ

Chairman & Chief Executive Officer

We are working diligently to close the IMC Global/Cargill
Crop Nutrition merger by mid-year, a combination that will
create a new, publicly traded global crop nutrient company
and provide immediate earnings per share accreton to share-
holders, with even greater profitability growth in the years
ahead. The combination of our collective Florida phosphate
operatons and extensive worldwide distribution networks
offers increased shareholder value with projected, annualized
synergies of about $145 million realized by the third year after
the transaction closes. The new company offers an improved
balance sheet and financial profile with reduced leverage,
creating opportunities for additional financial flexibility not
enjoyed for years. IMC shareholders retain ownership in a
stronger public company as the phosphate pricing cycle is
recovering and will participate in the benefits as the operating
synergies are achieved over the next several years. We believe
the combination with Cargill Crop Nutrition is the right
strategic move and will obviously mark an historic transfor-
mation for IMC Global. More information about the pending
merger is provided in a special section following this letter. A
separate proxy statement will be circulated later with further
information on the merger.

Potash and Phosphate Update

In spite of another solid performance by our very profitable
potash business and a continuation of year-over-year
improvements in diammonium phosphate (DAP) pricing,
especially in the fourth quarter, we were not able to offset the
ongoing impact of large increases in ammonia, sulphur and
natural gas raw material costs which severely squeezed our
phosphate margins. In fact, these raw material costs increased
a combined $126 million in 2003 versus 2002, yet our oper-
ating earnings fell by only $56 million due to generally
improved pricing and volume wends which drove a six percent
growth in revenues.

Our industry-leading potash business turned in a strong
2003 performance with revenues and gross margins increasing
6 and 10 percent, respectively. Once again, our business was
the largest global producer and seller of potash. IMC Potash
achieved its largest annual sales volumes since 1997 on the
strength of a 21 percent improvement in offshore shipments
as part of a record year for the Canpotex export organizaton

in which we hold a 37 percent share. Our potash capacity
expansion at the end of 2002 proved to be well-timed with
the surge in global demand last year. While export margins
suffered somewhat from higher ocean freight rates, domestc
potash realizations in 2003 more than recovered from some
erosion in 2002 and are now poised to approach levels not

WORLD POTASH BALANCE TIGHTENS
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achieved in some years as we begin the 2004 spring planting
season. Most of these increases, however, were needed to offset
the impact of the much stronger Canadian dollar versus the
U.S. dollar.

Tight inventory management and buoyant global
demand left IMC Potash at year-end 2003 with its lowest
muriate of potash inventories since 1997. After producing
more than eight million short tons of potash in 2003, IMC
has nearly two million tons of additional, low-cost production
capacity that can be easily tapped as worldwide potash
demand expands at a projected three percent annual rate.

Since late December, DAP spot prices have seen a
recovery, primarily due to tighter worldwide supply and
demand, but also in part pushed by stubbornly high raw
material costs, primarily ammonia and natural gas. More

recent price increases have outstripped raw material costs,

resulting in encouraging phosphate margin expansion in the
first quarter. Abatement is forecast in ammonia, natural gas




and, for that matter, sulphur costs, brightening the outlook
for phosphate margins in 2004 and beyond.

We share industry consultants’ views that 2004 should be
a third consecutive year of improved DAP pricing as supply
and demand continues to tighten, operating rates edge higher
and U.S. exports increase, driven by a rebound in exports to
such key markets as China and India and expectations for
sustained, double-digit demand growth in Brazil.

The 2004 U.S. spring planting season appears promising,
with higher farm income and crop prices giving growers
more confidence to optimize their yields through increased
fertilizer applications and plantings. Potash and phosphate
demand could rise two to three percent with corn and soybean
planted acreage likely to increase versus 2003.

With the Tampa DAP export spot price recovering,
multi-year phosphate and potash supply agreements in place
with China, and prospects for an even better potash business
performance, IMC Global is starting from a much firmer
base to achieve meaningful margin improvement in 2004.

Operatonal Excellence
Ensuring that IMC Global is a low-cost industry player
remains a key shareholder value driver. We continued to
implement Operadonal Excellence and other programs in
2003 to help IMC Global maintain a sustainable, long-term
competitive advantage through a low-cost structure, stream-
lined operating processes and a reduced asset base. Our Six
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Sigma system is the foundation of the IMC continuous
improvement programs. Six Sigma cost savings totaled $12
million in 2003 alone. Our multi-year, Operational Excellence
re-engineering inidative should deliver substantially reduced
costs and revenue enhancements through core business
process redesign and maximization. IMC management will
continue to take actions to reduce costs in areas over which
we have direct control. I am confident that continuous
improvement and Six Sigma are integral to IMC’s culture.

FINANCIAL HIGHLIGHTS AND OPERATING STATISTICS?

(In millions, except volume, price and per share data)

Years ended December 31:
Phosphate sales volumes (000 tons)
Potash sales volumes (000 tons)
Average DAP price per short ton
Average potash price per short ton

Net sales

Gross margins

Operating earningsb

Loss from continuing operations®

Loss per share from continuing operationsd

Capital expenditures
Dividends paid per common share
Dividends declared per preferred share

At December 31:
Total assetse

Total debt
Stockholders’ equity®

a Operating results reflect Chemicals as discontinued operations.

2002 2003 Chang_e
6,188 6,030 (%)
7,944 8,586 8%

$ 1370 $ 1540 12%
$ 740 $ 730 (1%)
$ 20574 $ 2,190.6 6%
263.0 181.2 (31%)
182.3 126.4 (31%)
(13.8) (37.6) n/m
(0.13) 0.37) vm

$ 1400 $ 1203 (14%)
0.08 0.06 @25%)

- 1.8854 100%

$ 3,637.1 $ 3,670.7 1%
2,271.5 2,116.8 (7%)
391.7 526.6 34%

b Includes a gain on sale of operating assets of $31.3 million and restructuring actvity of $6.5 million in 2003.
¢ Includes a gain on sale of operating assets of $79.2 million and restructuring activity of $6.5 million in 2003.
d Includes a gain on sale of operating assets of $79.2 million, restructuring activity of $6.5 million and

preferred stock dividends of $5.2 million in 2003.
¢ Includes impact of discontinued operatons and special charges.
n/m - not meaningful




Stronger Balance Sheet

We completed an integrated financing program in the summer
of 2003 that pushed out debt repayment dates, boosted our
cash reserves, improved liquidity, and restored full borrowing
capacity from our bank credit revolver. Almost all of our $450
million of outstanding 2005 debt was refinanced, leaving the
Company with no major public debt maturities untl July
2007. We also established a new, secured Canadian working
capital facility of up to $55 million to give us a lower-cost and
more flexible borrowing capability.

Two other transactions were completed in 2003. We sold
our sulphate of potash business line and monetized most of our
retained equity investment in our former salt business for $77
million in cash. We also sold our Port Sutton marine terminal
for $23 million and recently closed on the sale of the remain-
ing soda ash chemical assets that have been classified as non-
core, discontinued businesses. Coupled with strong controls
over capital spending, working capital, and selling, general and
administrative costs, IMC Global ended 2003 with total cash
and bank revolver availability of $237 million. We believe this
gives our Company a firmer financial footing over the next
several years to benefit from the phosphate market recovery
and the steady, ongoing growth from our potash business.

We have moved to simplify our corporate structure and
reduce complexity with a proposal to convert each public unit
of Phosphate Resource Parters Limited Partnership (PLP),
in which IMC has an indirect 51.6 percent ownership, into
the right to receive 0.2 shares of IMC common stock. With
support from PLP% largest public unitholders and a recom-
mendation to vote in favor of the proposal from the Board
and independent Special Committee of the IMC subsidiary
that is the Administrative Managing General Partner of PLP,
we expect to complete this transaction in the next several
months. It will eliminate the minority interest of 20 percent
in IMC Phosphates Company and result in the issuance of
about 10 million additional shares of IMC Global common
stock. We believe this merger proposal represents a reasonable
value proposition for IMC shareholders and PLP unitholders,
especially as the phosphate cycle continues to recover. It also
is a condition for closing IMC Global’s combination with
Cargill Crop Nutrition.

Improving Fundamentals

In late 2003 as well as in 2004 to date, we have seen indicators
of steady improvement in the worldwide agricultural and
crop nutrient environment. Grain inventories are at histori-
cally low levels with the world stocks-to-use ratio now at only
16 percent. Importantly, China also is drawing down its corn
stocks. In response, global commodity prices, especially in
the U.S., have hit cyclically high levels. Corn is at about $3.00
per bushel and soybeans have risen above $10.00 per bushel,
both sending strong signals to farmers to plant more acres
and intensify their fertilizer application and cropping practices.
U.S. net cash farm income in 2003 was up 28 percent from
2002, reaching its highest level ever and solidifying grower
sentiment to capture the benefits of dramatically increased
commodity prices. Scientific studies confirm that a significant
percentage of fields here and abroad have deficient phosphate
and potash levels thar should be replenished as the optimum
path to boosting crop yields.

MARKETS SENDING STRONG SIGNALS TO FARMERS
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World crop nutrient demand, which increased by more
than three percent in 2003, is forecasted by industry consult-
ants to grow by a similar amount in 2004, which should
contribute to enhanced margins for both phosphate and
potash. In short, it appears there is a broad-based agricultural
sector and crop nutrient demand recovery under way.

Setting the Stage for Better Value
Improving agricultural and crop nutrient markets, especially
the benefits that IMC Global should derive from a phosphate
cycle recovery, are a powerful backdrop for our merger with
Cargill Crop Nutrition. We believe this combination will sig-
nificantly add to future shareholder value for the reasons
detailed in the following pages. In addition, our actions in
recent years have ensured that IMC Global has the industry
position and low-cost production to maximize the Company’s
upside earnings potentdal. The dedicated people of IMC
Global have worked long and hard to bring the Company
to this point. And, now, with the many benefits of the
IMC/Cargill merger at hand, on top of the improving crop
nutrient cycle, we believe shareholders and other stakeholders
have a unique value creation proposition ahead.

The legacy of IMC Global will continue on in the form
of a new, much stronger and more global crop nutrient com-
pany. While not under the same name, the new IMC Global
will offer greater value in an improving industry period and
be better able to prosper throughout future cycles. To our
Board of Directors, employees, customers and shareholders,
I thank you for your steady support and valuable contributions
through the years.

Sincerely,

ERAl R

Douglas A. Pertz
Chairman and Chief Executive Officer
March 22, 2004
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Creatinga Diversified Global Leader

IN CROP NUTRITION

IMC Global and Cargill, Incorporated announced on
January 27, 2004 the signing of a definitive agreement to
combine IMC Global and Cargill Crop Nutrition to create
a new, publicly wraded company with a strong growth platform
and financial profile, broad product and service offerings, and
solid cost-reduction opportunities, which together will deliver
greater customer and shareholder value. ’

Improving global grain and crop nutrient fundamentals,
especially the cycle recovery for phosphates, provide a strong
backdrop for the proposed combination, which is targeted to
close in the summer of 2004.

The transaction is expected to be immediately accretive
to IMC’s earnings per share and be more addidve to earnings
per share over the next few years beyond the impact of expect-
ed improvements in agricultural and fertilizer fundamentals.

The combination of IMC Global’s phosphate, feed
phosphates and potash businesses with Cargill’s phosphate,
feed phosphates and nitrogen production and global distri-
bution operations will create a more efficient, full-service
global fertilizer company better able to deliver high-quality,
competitively priced products and services.

The new company is expected to benefit from a
stronger balance sheet with increased financial flexibility,
significant synergy potental, and an enhanced platform for
worldwide growth through the combination of IMC
Globals domestic business with Cargill Crop Nutrition’s
more international franchise.

The new company expects to achieve annualized, pre-
tax operating synergies of about $145 million by the end of
the third year of operations after the closing of the transac-
ton through the optimization of mining, manufacturing,
purchasing, transportation and logistics activities, as well as
elimination of duplicative overhead costs.

“This combination serves both the best short-term and long-
term intevests of our stakeholders as it is immediately accretive to
IMC Global EPS and results in a more efficient and financially sta-
ble company better able to compete in world markets after the severe
[financial toll of the multi-year market downturn,” said IMC Global
Chairman and Chief Executive Officer Douglas A. Pertz. “It is
clear that crop nutrient companies can vemain competitive only by
becoming more efficient and more global, continually driving costs
lower, and expanding customer product and service offerings.

AN OVERVIEW OF CARGILL CROP NUTRITION

Cargill Crop Nutrition is a business unit of Cargill,
Incorporated, an international provider of food, agricultural
and risk management products and services. Cargill Crop
Nutridon has abour 3,200 employees in 17 countries.

CARGILL BRINGS LEADING, GLOBAL FERTILIZER
FRANCHISE TO COMBINATION

Leading Phosphate Business

* Low-cost phosphate producer with a strong global focus
~ 8.0 million tons of rock capacity
- 5.7 million tons of processed phosphate capacity

* Exclusive export marketing rights in Australia (WWMC)
and Lithuania (Lifosa)

Internatonal Production Presence in Attractive Markets

¢ 20% owner of Fosfertil in Brazil, the largest Brazilian
domestic producer of nitrogen and phosphate fertlizers

* 35% equity stake in 660,000 ton DAP/NPK granulation
plant in Haikou, China

Extensive Global Distribution Footprint
* Approximately three dozen distribution facilities in
attractive markets
- U.S,, Brazil, China, Southern Cone, India,
Southeast Asia
Provides product tiloring, logistics and other value-
added services to customers

Strong North American Nitrogen Position

* 50% owner of one of North America’s most efficient
nitrogen operations - Saskferco Products, Inc., located
in Saskatchewan, Canada and adjacent to IMC’s Belle
Plaine potash mine
- 1.2 million ton nitrogen fertilizer plant
~ Cargill has exclusive marketing rights for all

Saskferco products
* Nitrogen import assets and capabilities




“IMC Global owners will benefit from a much stronger global
organization with a less leveraged balance sheet, large opportunities
for cost savings, and a lower cost of capital,” Pertz said. “With only
850 million of debt contributed by Cargill, the new company will be
better able to service and pay down IMC Global’s debt and pursue
growth opportunities.”

The combination increases the breadth and scope of
products offered to customers, who also will benefit from the
new company’s enhanced delivery capabilities, better trans-
portation options and expanded service offerings tailored to
their specific needs.

The new company will represent about 14.4 percent of
global phosphoric acid capacity, with annual processed phos-
phate production capacity of about 13 million short tons.
Through IMC Global’s existing business, the new company
will have an approximately 15.5 percent share of worldwide
potash capacity.

The combination is subject to regulatory approval in the
U.S,, Brazil, Canada, China and several other countries; the
approval of IMC Global shareholders; completion of the
Phosphate Resource Partners Limited Partnership (PLP)
unit exchange under which holders of publicly traded PLP
units would obtain the right to receive 0.2 shares of IMC
Global common stock for each PLP unit; and satisfaction of
other customary closing conditions.

KEY TRANSACTION TERMS

Transaction
* Formation of new NYSE-listed, public company
(“NewCo”)

- Merger of IMC Global (“IMC”) with NewCo sub

- Contribution of equity interests of Cargill Crop
Nutrition by Cargill and related entities to NewCo

IMC Share Exchange

e IMC shareholders to receive:
- 1 NewCo Common share per IMC Common share
— 1 NewCo Preferred share per IMC Preferred share

Ownership Split
¢ Cargill: 66.5% / IMC shareholders: 33.5%

Name and Headquarters — To be determined

Management
® CEO & President: Fritz Corrigan

Board Composition
© 11 directors total - 6 independent
~ 7 appointed by Cargill / 4 appointed by IMC for four
years following closing

Tax Treatment
¢ Tax-free to IMC shareholders

Expected Closing Date

¢ Summer 2004, subject to regulatory and IMC shareholder
approval and other customary closing conditions

Other
® Lock-up - Cargill has agreed not to dispose of NewCo
shares for three years

* Standstill - Cargill has agreed not to acquire publicly
traded NewCo shares for four years

A BALANCED PRODUCT OFFERING TO CUSTOMERS

® Phosphate Distribution  # Potash Nitrogen

L'T'M Sales LTM EBITDA/Equity
! Earnings Mix
100% —
80% —
60% —

H% —

20% - & l
0% — I

$2.1B  $2B 54.1B 8M $172M $440M

IMC Cargill NewCo C  Cargil NewCo
Global  Crop Global ~ Crop
Nutrition Nutrition

See Note at the bottom of this col . ETM - Last 12 Months

CREATING VALUE FOR ALL STAKEHOLDERS

* Forms leading, publicly traded crop nutrient company bet-
ter positioned to deliver customer and shareholder value

¢ IMC shareholders retain investment in a stronger public
company 3as global agricultural fundamentals improve

* Significant run-rate synergies of $145 million annually
with excellent prospects for ongoing cost reductions

» Immediately accredve to IMC EPS with improving earnings
and cash flow over medium-term

* Strong financial profile
LTM Sales ~ $4.1 billion and Total Assets ~ $5.4 billion

* Enhanced financial flexibility with improved credit profile
~ Cargill is contributing businesses with nominal debt

(~ $50 million)
— LTM EBITDA ~ $440 million (pre-synergies)
— Total Debt ~ $2.2 billion

¢ IMC’ leading domestic phosphate and potash businesses
will be combined with Cargill’s largely international fran-
chise to form stronger and broader global platform
~ Combined global phosphate capacity share of 14.4%"?

with processed phosphate capacity of about 13 million
short tons
— Potash global capacity share of 15.5%@

* Expanded production capabilides coupled with a world-
wide Cargill distribution platform in three key geographies
of North America, South America and Asia

¢ Transaction creates company better able to compete
globally after severe impact of market downturn

Note: LTM financials for IMC are for the period ended September 2003. IMC
EBITDA defined as operating earnings from contdnuing operations plus
depreciation, depletion and amortization. LTM financials for Cargill based on
unaudited financial results for the period ended November 2003. LTM sales
percentage mix for Cargill determined prior to intercompany eliminations.
LTM EBITDA and equity earnings mix reflects percentage contribution from
segments before allocation of corporate expense of about $11 million, Total
EBITDA and equity earnings for Cargill as shown here of $172 million include
this expense. Cargill EBITDA defined as earnings from continuing operations
before interest expense, income taxes, depreciation and amortization. Cargill
EBITDA as shown here includes equity earnings (about $20 million) and 50%
of Saskferco EBITDA (about $28 million). For accounting purposes, Cargill
accounts for Saskferco under the equity method. Balance sheet amounts do
not reflect potential purchase accounting or other transaction adjustments and
are as of September 30, 2003 (unaudited) for IMC and November 30, 2003
(unaudited) for Cargill.

(1) Measured as phosphoric acid capacity.

(2) Capacity share based on IFA and company data.
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Financial Results

INTRODUCTION

Management’s Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction with
the financial statements and the accompanying notes.

IMC Global Inc. (Company) is one of the world’s leading producers of phosphate and potash crop nutrients and animal
feed ingredients.

The Company’s current operational structure consists of two continuing business units corresponding to its major product
lines as follows: IMC PhosFeed (PhosFeed), which represents the phosphates and feed ingredients businesses, and IMC
Potash (Potash). As a result of the November 2001 divestitures of IMC Salt, a solar evaporation facility located in Ogden,
Utah (Ogden), Penrice Soda Products Pty. Ltd., an Australian unit of IMC Chemicals, the sale of the sodium bicarbonate por-
don of IMC Chemicals (Chemicals) in February 2003 and the signing of an agreement in January 2004 to sell substantially
all remaining discontinued Chemicals entities, operating results for these businesses are reflected as discontinued operations.
See Note 5 of Notes to Consolidated Financial Statements for further detail on these divestitures.

Management’s Discussion and Analysis of Financial Condition and Results of Operations highlights the primary factors
affecting changes in the operating results of the Company’s continuing operations during the three year period ended
December 31, 2003, including various special items in 2003 and 2001. These special items significantly impacted the results
of continuing operations of the Company in those years and are referred to throughout Management’s Discussion and
Analysis of Financial Condition and Results of Operations. For additional detail on these items, see the Notes to Consolidated
Financial Statements.

In 2003, the Company took several actions which impacted the results from continuing operations. The Company sold the
following assets during the year: (i) the majority of the Company’s investment in Compass Minerals Group, Inc. (Compass)
as well as the sulphate of potash (SOP) business line in Carlsbad, New Mexico, which resulted in a gain of $65.3 million, $61.3
million after-tax, or $0.53 per share; and (ii) the Port Sutton marine terminal in East Tampa, Florida (Port Sutton), which
resulted in a gain of $13.9 million, $7.5 million after-tax and minority interest, or $0.06 per share. As a result of these trans-
actions, the Company recognized $0.9 million, $0.6 million after-tax and minority interest, for severance expenses. To meet
current business challenges and as part of the Company’s drive to be the industry’s low-cost producer, the Company
announced an organizational restructuring program (Program) in January 2003. The Company incurred charges of $3.7 million,
$2.2 million after-tax and minority interest, or $0.02 per share, associated with severance and related costs for the Program.
The Company also incurred charges of $1.9 million, $1.3 million after-tax, or $0.01 per share, related to restructuring at the
Corporate office.
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In 2001, the Company incurred special items, which increased the loss from continuing operations by $15.6 million, after-
tax and minority interest, or $0.13 per share. The special items were: (i) $24.1 million, or $0.21 per share, of charges comprised
of a charge for environmental liabilities related to non-operating facilides of $6.2 million, or $0.05 per share, an accrual for the
present value of future lease obligations related to faciliies no longer used of $3.6 million, or $0.03 per share, and accruals for
a change in estimate for prior year income taxes of $14.3 million, or $0.13 per share; (i) a $3.1 million, or $0.03 per share,
charge for the repurchase, closure and planned demolition of a urea plant previously sold to a third party; (iii) a $2.4 million,
or $0.02 per share, charge for severance related to a new organizational structure (Reorganization Plan); (iv) a $1.2 million, or
$0.01 per share, charge for the write-off of certain deferred costs; and (v) a non-cash gain of $15.2 million, or $0.14 per share,
resulting from marking to market a common equity forward purchase contract (Forward).

Product prices in the worldwide crop nuaient market are highly cyclical. In addition, the Company purchases many of its
raw materials, including ammonia, natural gas and sulphur, from third parties for use in production. Fluctuations in product and
raw material prices as well as the availability of raw materials can have a material impact on the Company’s liquidity and results
from operations.

‘While ammonia costs and diammonium phosphates (DAP) selling prices both increased substantially in the fourth quarter
of 2003, the rate of DAP price improvements was greater than the increase in ammonia costs in the latter part of the fourth
quarter with DAP prices continuing to strengthen into 2004. However, the Company did not fully benefit from the impact
of the DAP price increases in the fourth quarter.

At the end of 2003, Tampa DAP export spot prices of $220 per metric ton were at their highest level in about five years.
Potash prices increased in the fourth quarter by approximately $5 per short ton versus the third quarter. In addition, a $10
per short ton potash domestc price increase has been implemented in mid-February.

Higher raw material costs, especially ammonia, sulphur and natural gas, and increased manufacturing costs remain a challenge
for 2004.

For 2004, the Company expects its effective tax rate for continuing operations to be significantly higher than its 2003 tax
rate. Factors for this increase include the effect of an Internal Revenue Service notice issued during 2003 that will adversely
impact the Company’ ability to utlize foreign tax credits beginning in 2004,

In December 2003, the Company and Phosphate Resource Partners Limited Partnership (PLP) jointly announced that the
Company was considering making a proposal to merge an affiliate of the Company with PLP, with each publicly held part-
nership unit in PLP being converted into the right to receive 0.2 shares of Company common stock (PLP unit exchange). In
addition, the Company and PLP announced that Alpine Capital, L.P., Keystone, Inc. and The Anne T. and Robert M. Bass
Foundation (collectively, the largest public holders of PLP units) had agreed to support such a transaction. PLP is a publicly
traded limited partnership in which the Company indirectly holds partnership units representing an approximate 51.6 per-
cent interest and of which PRP-GP LLC (PRP), a wholly owned subsidiary of the Company, is administrative managing
general partner and holder of 51.58 percent of the equity. PLP is the minority (43.5 percent) owner of IMC Phosphates
Company (IMC Phosphates) through which the Company conducts its PhosFeed business. In January 2004, the Company
presented the PLP unit exchange to the Board of Directors of PRP. On March 1, 2004, IMC and PLP announced that the
Board of Directors of PRP had unanimously approved the PLP unit exchange, and recommended that unitholders vote to
approve the PLP unit exchange. The merger agreement relating to the PLP unit exchange is expected to be signed shortly,
following the final approval by the Board of Directors of the Company. Such approval is expected in the near future. The
PLP unit exchange will be subject to certain conditions, including among other things, necessary regulatory approvals, acton
by the unitholders of PLP, and other conditions which are customary for transactions of this nature involving publicly traded
companies. The PLP unit exchange is not conditioned on the consummation of the Company’s combination with Cargill
Crop Nutrition referred to below. If the combination with Cargill Crop Nutrition is consummated, and the Company's com-
mon stock is converted into the right to receive common stock of the newly formed company, then each former publicly held
PLP unit will be converted into the right to receive 0.2 shares of common stock of the newly created company.

In January 2004, the Company signed a definitive agreement with Cargill, Incorporated (Cargill) to combine the Company’s
and Cargill’s Crop Nutrition businesses to create a new, publicly traded company (Newco). The combination will be effected
by the contribution by Cargill to Newco of equity interests in entities owning all or substandally all of the assets, liabilides
and obligations of the Cargill fertilizer businesses, in exchange for the issuance by Newco of shares of common stock and
Class B common stock to Cargill. In addition, as part of the combination, 2 wholly owned subsidiary of Newco will be merged
with and into the Company, with the Company surviving as a wholly owned subsidiary of Newco. In the merger, each out-
standing share of the Company’s common stock and preferred stock will be converted into one share of Newco common stock
or preferred stock, as applicable. Cargill will own approximately 66.5 percent of Newco’s common stock and IMC’s common
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stockholders will own approximately 33.5 percent of Newco’s common stock. The combination is subject to regulatory approval
in the United States (U.S.), Brazil, Canada, China and several other countries; the approval of the Company’s stockholders;
the completion of the PLP unit exchange; and sadsfaction of other customary closing conditons. Subject to completion of the

closing conditions contained in the definitive agreement, the Company anticipates the transaction will close in the summer
of 2004.

RESULTS OF OPERATIONS
Overview
2003 Compared to 2002 Net sales of $2,190.6 million in 2003 increased six percent from $2,057.4 million in 2002. Gross
margins in 2003 were $181.2 million, a decrease of 31 percent from comparable 2002 margins of $263.0 million.

The Loss from continuing operations in 2003 was $37.6 million, or $0.37 per share. The Loss from continuing operations
in 2003 included the following: (i) restructuring charges of $6.5 million, $4.1 million after-tax and minority interest, or $0.03
per share; (if) a gain on the sale of assets of $79.2 million, $68.8 million after-tax and minority interest, or $0.59 per share; (iii)
a foreign currency transaction loss of $66.7 million, $45.4 million after-tax, or $0.40 per share; and {iv) debt refinancing
expenses of $28.1 million, $19.1 million after-tax, or $0.17 per share. The Loss from continuing operations in 2002 was $13.8
million, or $0.13 per share.

The increase in Net sales was the result of higher concentrated phosphate sales prices of $104.3 million and higher potash
sales volumes of $46.7 million, partially offset by lower concentrated phosphate sales volumes of $19.9 million. The decrease
in 2003 Gross margins primarily occurred because of higher raw material costs of $134.7 million, higher phosphate operat-
ing costs of $59.2 million and higher idle plant costs of $17.6 million, partally offset by higher concentrated phosphate sales
prices, discussed above, and higher potash sales volumes of $28.2 million. The Loss from continuing operations was also
impacted by increased interest costs, partally offset by a decrease in Other expense, net.

The Company incurred a Net loss in 2003 of $135.4 million, or $1.22 per share, which included $92.9 million, or $0.81
per share, of losses primarily from the discontinued operations of Chemicals and the Cumulative effect of a change in account-
ing principle of $4.9 million, net of minority interest and taxes, or $0.04 per share. The Company incurred a Net loss in 2002
of $110.2 million, or $0.97 per share, which included $96.4 million, or $0.84 per share, of losses primarily from the discontin-
ued operations of Chemicals.

2002 Compared to 2001 Net sales of $2,057.4 million in 2002 increased five percent from $1,958.7 million in 2001.
Gross margins in 2002 were $263.0 million, an increase of 39 percent from comparable 2001 margins of $188.9 million,
which included a special charge of $2.4 million related to the write-off of certain deferred costs.

The Loss from continuing operations in 2002 was $13.8 million, or $0.13 per share. The Loss from continuing operations
in 2001 was $42.0 million, or $0.36 per share, including the net impact of special items of $15.6 million, or $0.13 per share.

The increase in Net sales was the result of higher concentrated phosphate sales prices of $46.7 million and volumes of
$21.8 million, increased phosphate rock sales of $13.1 million, higher potash sales volumes of $17.9 million, as well as the
favorable impact of 2 PhosFeed price adjustment of $6.5 million related to prior periods, partially offset by lower potash sales
prices of $30.9 million. The increase in 2002 margins and results from continuing operations resulted primarily from: (i) lower
idle plant costs of $48.0 million; (ii) higher concentrated phosphate sales prices discussed above; (iii) higher phosphate rock sales
of $13.1 million; (iv) increased potash sales volumes of $10.0 million; (v) improved pricing for natural gas of $§17.7 million
and ammonia of $21.0 million; (vi) the absence of goodwill amortization of $10.2 million in accordance with Statement of
Financial Accounting Standards (SFAS) No. 142, Goodwill and Other Intangible Assers; (vii) the favorable impact of the PhosFeed
price adjustment of $6.5 million related to prior periods; and (viii) the absence of the 2001 special items of $2.4 million,
partially offset by (ix) higher phosphate operating costs of $55.7 million; (x) higher sulphur costs of $24.8 million; and (xi)
lower potash sales prices discussed above. Results from continuing operations were also impacted by increased interest costs,
fluctuations in Other expense, net and a tax loss carryback.

The Company incurred a Net loss in 2002 of $110.2 million, or $0.97 per share, which included $96.4 million, or $0.84
per share, of losses primarily from the discontinued operations of Chemicals. The Company incurred a Net loss in 2001 of
$66.5 million, or $0.57 per share, which included the special items of $15.6 million, or $0.13 per share, discussed in the
INTRODUCTION and a $24.5 million, or $0.21 per share, non-cash charge for a Cumulative effect of a change in accounting
principle to mark-to-market the Forward as of June 30, 2001, the effective date of Emerging Issues Task Force Issue No. 00-19,
Derivative Instruments Indexed to, and Potentially Settled in, a Company’s Own Stock.
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IMC PhosFeed
Year ended December 31 % Increase/(Decrease)
2003 2002 2001 2003 2002
Net sales (in millions) $ 14175 $§ 1,338.1 § 12459 6 7
Gross margins (in millions) $ @378 78.5 § 7.2¢ n/m n/m
As a percentage of net sales n/m 6% 1%
Sales volumes (000 tons)? 6,030 6,188 6,002 (€))] 3
Average DAP price per short tonb $ 154 § 137 § 128 12 7

a Phosphate sales volumes include tons sold captively and represent dry product tons only, primarily DAP.
b FOB plant.

¢ Includes special charges of $2.4 million.

n/m - not meaningful

2003 Compared to 2002 PhosFeed’s Net sales of $1,417.5 million in 2003 increased six percent from $1,338.1 million in 2002.
Higher average sales realizations of concentrated phosphates, particularly DAP, favorably impacted Net sales by $104.3 mil-
lion. Average DAP prices for 2003 increased 12 percent to $154 per short ton as compared to an average price of $137 per
short ton for the twelve months of 2002, Decreased shipments of concentrated phosphates unfavorably impacted Net sales by
$19.9 million. The majority of the volume decrease resulted from lower shipments of DAP and granular wriple superphos-
phate (GTSP) of $43.4 million and $10.4 million, respectively, partially offset by higher shipments of granular
monoammonium phosphate (GMAP) of $35.9 million. The decrease in DAP volumes resulted principally from decreased
demand from China and lower shipments to domestic customers. An increase in plant shutdown time in 2003 resulted in lower
production volumes and therefore limited the amount of product available to the domestic market. The lower GTSP volumes
were primarily the result of production problems which limited the amount of product available to service the domestic mar-
ket as well as lower export sales to Chile. The higher GMAP volumes occurred because of increased export sales to Brazil and
Mexico and higher domestic sales as a result of increased sales efforts for this product line in 2003. GMAP contains lower
amounts of ammonia compared to DAP and the high cost of ammonia during 2003 led to an increased effort to sell GMAP.

Gross margins in 2003 of a negative $23.7 million decreased from a positive $78.5 million in 2002. This decrease was
primarily a result of higher raw material costs, higher phosphate operating costs, and higher idle plant costs, partially offset
by higher concentrated phosphate sales prices discussed above. The higher raw material, phosphate operating and idle plant
costs negatively impacted margins by $126.2 million, $59.2 million and $17.6 million, respectively. The higher raw material
costs were primarily the result of higher prices for ammonia, sulphur and natural gas. The increase in phosphate operating
costs resulted principally from lower production volumes, higher sulphuric acid usage and higher deferred turnaround amor-
tization costs. The higher idle plant costs were the result of the Louisiana operations being idle for a portion of the month of
March and the entire months of June and July of the current year compared to producing all year in 2002 as well as a rock
mine being idle for three months in the current year compared to operating during all of 2002,

2002 Compared to 2001 PhosFeed’s Net sales of $1,338.1 million in 2002 increased seven percent from $1,245.9 million in
2001. Higher average sales realizations of concentrated phosphates, particularly DAP, favorably impacted net sales by $46.7
million. Average DAP prices for 2002 increased seven percent to $137 per short ton as compared to an average price of $128
per short ton for the twelve months of 2001. Increased shipments of concentrated phosphates favorably impacted Net sales
by an additional $21.8 million. The majority of the volume increase resulted from higher shipments of DAP of $43.8 million,
partially offset by lower shipments of GMAP of $20.0 million. This increase in DAP volumes resulted principally from
increased demand from China and domestic customers. The favorable DAP shipments were partally offset by lower GMAP
sales to Brazil. Higher phosphate rock sales also impacted Net sales by $13.1 million which was primarily created by increased
prices. Net sales were also favorably impacted by a $6.5 million price adjustment related to prior periods.

Gross margins in 2002 of $78.5 million increased from $7.2 million in 2001, which included special charges of $2.4 million.
This increase was primarily a result of: (i) lower idle plant costs of $48.0 million; (i) higher concentrated phosphate sales
prices of $46.7 million; (iii) higher phosphate rock sales of $13.1 million; (iv) the favorable impact of the price adjustment
related to prior periods of $6.5 million; (v) improved pricing for ammonia of $21.0 million and natural gas of $4.1 million; par-
tially offset by (vi) higher phosphate operating costs of $55.7 million; and (vii) higher sulphur costs of $24.8 million. The
lower idle plant costs were the result of the Louisiana operations producing all year in 2002 compared to being idle for seven
months in 2001 as well as the phosphate rock operations being idle for eight weeks in 2001 compared with no idle weeks in
2002. The higher sales prices were discussed above. The higher operating costs were primarily the result of higher maintenance,
electricity and insurance costs.
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IMC Potash
Year ended December 31 % Increase/(Decrease)

2003 2002 20012 2003 2002
Net sales (in millions) $ 8555 & 8059 $ 8il.2 6 n
Gross margins (in millions) $ 2212 & 2008 § 2072 10 3)
As a percentage of net sales 26% 25% 26%
Sales volumes (000 tons)b 8,586 7,944 7,733 8 3
Average potash price per short ton¢ $ 73§ 74§ 77 @ @

a Excludes operating results of Ogden, which are reflected in discontinued operations for 2001.
b Sales volumes include tons sold captively.
¢ FOB plant/mine.

2003 Compared to 2002 Net sales for Potash totaled $855.5 million in 2003, an increase of six percent from $805.9 million
in 2002. This increase primarily resulted from higher volumes of $46.7 million. This increase was primarily the result of
higher shipments of muriate of potash (MOP). Higher MOP export sales of $41.5 million were primarily because of a 1.7 percent
increase in Potash’s annual allocation of Canpotex Limited (Canpotex) MOP sales volumes to 36.67 percent, which was
retroactve to July 1, 2002. Domestic MOP shipments increased $5.2 million as a result of improved demand in the second
half of the year as producers experienced a good harvest and higher commodity prices for their crops.

Gross margins of $221.2 million in 2003 increased 10 percent compared with $200.8 million in 2002. This increase was
primarily the result of the favorable sales volumes of $28.2 million discussed above, partially offset by unfavorable natural gas
prices of $8.5 million, a major component of production costs.

2002 Compared to 2001 Net sales for Potash totaled $805.9 million in 2002, a decrease of one percent from $811.2 million
in 2001. This decrease primarily resulted from lower prices of $30.9 million, partially offset by higher volumes of $17.9 million.
Average potash prices decreased four percent for the year. The increase in volumes was primarily the result of higher shipments
of potassium magnesium sulphate (K-Mag) of $9.0 million and MOP of $14.0 million, partially offset by lower export ship-
ments of SOP of $5.5 million. Increased volumes of K-Mag were primarily the result of an increased domestic marketing effort
and higher shipments to China, the African Ivory Coast and Japan. Higher MOP export sales were primarily created by
increased shipments to Latin America, Australia, Asia and Brazil. Domestic MOP shipments increased as a result of slightly
higher demand. Export SOP volumes decreased primarily as a result of lower shipments to China.

Gross margins of $200.8 million in 2002 decreased three percent compared with $207.2 million in 2001. This decrease was
primarily the result of the unfavorable sales prices discussed above, partially offset by favorable natural gas prices of $13.6 million,
a major component of production costs, and the higher sales volumes of $10.0 million discussed above.

Gain on sale of assets

The Company received cash proceeds of $60.5 million from two transactions with Compass. The transactions included, the
sale of the SOP business line and the sale of about 15 percent out of the Company’s 19.9 percent minority economic interest
in Compass. The Company recognized a gain of $17.4 million recorded in Operating earnings on the Consolidated Statement
of Operations for the SOP transaction, and a gain of $35.5 million, in non-operating earnings on the Consolidated Statement
of Operations for the Compass stock transaction. In the fourth quarter of 2003, the Company sold approximately 1.0 million
shares out of approximately 1.8 million shares of its remaining investment in Compass as part of the Compass initial public
offering. As a result of this transaction, the Company received proceeds, and recognized a gain in non-operating earnings on
the Consolidated Statement of Operations of $12.4 million. Also, in the fourth quarter of 2003, the Company completed the
sale of Port Sutton. As a result of this transaction, the Company received proceeds of $22.0 million and recognized a gain of
$13.9 million recorded in Operating earnings on the Consolidated Statement of Operations. See Note 2 of Notes to
Consolidated Financial Statements for further information regarding this activity.

Restructuring Charges

To meet current business challenges and as part of the Company’s drive to be the industry’s low-cost producer, the Company
announced the Program in January 2003. The Company incurred charges of $3.4 million during the first quarter of 2003 and
an additional $0.3 million during the second quarter of 2003 associated with severance and related costs for the Program. The
Company also incurred charges of $1.9 million during the third quarter of 2003 predominantly related to restructuring at the
Corporate office. During the third and fourth quarter of 2003, the Company recognized an additional $0.9 million of charges
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for severance and related expenses as a result of the sale of its SOP product line and Port Sutton. These activities resulted in
the elimination of 126 positons Company-wide with severance payments to be completed by September 2005. The majority
of these employees left the Company prior to December 31, 2003.

In early 2003, IMC announced a new multi-year program called Business Process Improvement. This broad-based
re-engineering initiative was intended to increase efficiency, reduce costs and enhance revenues through redesign and optimiza-
tion of core business processes. The focus of Business Process Improvement has been three primary areas: (i) Operational
Excellence; (i) Strategic Procurement; and (iii) Supply/Demand Optimization. These three areas have included productivity
improvement and efficiencies in manufacturing; cost reduction and cost avoidance in procurement; optimization of profitability
in sales and marketing; and efficiency improvements and cost reduction in freight and warehousing. Implementation of this
major Company-wide initiative is being completed through teams and other full-time resources that are dedicated to process
redesign throughout the Company. Examples of specific projects associated with this initiative, are: (i) the design and implemen-
tation of a new preventive and predictive maintenance program to reduce unnecessary costs associated with emergency repairs
in the operations; and (ii) an inventory optimization program designed to reduce the working capital necessary to support
customer service. In 2003, the Company estimated pre-tax and pre-minority interest benefits of $7.7 million from the
Business Process Improvement initiative.

In the first quarter of 2001, the Company announced the Reorganization Plan designed to fully maximize the Company’s
global leadership position in phosphate and potash crop nutrients as well as animal feed ingredients while reducing costs,
streamlining the organization and improving productivity. The Reorganization Plan was primarily comprised of a shift to a
more functional organization structure, which resulted in business unit and corporate headcount reductions. As a result, in the
first quarter of 2001 the Company recorded a restructuring charge of $4.6 million, $2.4 million after-tax and minority interest,
or $0.02 per share. A total of 74 employees were terminated and left the Company prior to December 31, 2001. All of the
severance payments have been disbursed.

As part of the Company’s 1998 plan to improve profitability (Project Profit), the Company sold its urea plant to a third
party (Buyer). The effective operation of this plant was dependent upon receiving services from the Company’s remaining
Louisiana operations. The Louisizna operations were idled for the first half of 2001, which impacted the ability of the urea
plant to operate. In the third quarter of 2001, the Company repurchased the plant from the Buyer and shut the plant down
permanently. Total costs to repurchase the plant and accrue for demolition costs were $6.4 million, $3.1 million after-tax and
minority interest, or $0.03 per share, which resulted in a 2001 restructuring charge. This activity was recorded in the third
quarter of 2001 as an increase to the restructuring charge previously recorded for Project Profit.

See Note 3 of Notes to Consolidated Financial Statements for further information regarding this acdvity.

Interest Expense

Interest expense was $185.7 million, $174.2 million and $152.3 million in 2003, 2002 and 2001, respectively. These increases
were primarily a result of debt refinancing activities that occurred throughout 2003, 2002 and 2001. See Capital Resources and
Ligquidity and Note 11 of Notes to Consolidated Financial Statements for further information regarding this activity.

Foreign curvency transaction (gain) loss

Foreign currency transaction (gain) loss was a loss of $66.7 million in 2003 and a gain of $0.7 million and $4.3 million in 2002
and 2001, respectively. The change in 2003 was primarily caused by a strengthening of approximately 18 percent in the
Canadian dollar against the U.S. dollar. This impacts the carrying value of U.S. dollar denominated net assets of Potash, for
which the Canadian dollar is the functional currency.

Debt refinancing expense

Debt refinancing expense was $28.1 million, $0.9 million and $21.7 million in 2003, 2002 and 2001, respectively. In the third
quarter of 2003, the Company repurchased $140.4 million of the Company’s 6.55 percent notes due 2004 and $273.1 million
of the 7.625 percent notes due 2005 pursuant to tender offers (Tender Offers). The increase in Debt refinancing expense was
primarily the result of $25.2 million of expenses related to the Tender Offers. In addidon, the Company recorded a $2.9 million
charge, in January 2003, for early debt retirement when it redeemed the remaining $98.3 million of the 6.50 percent senior
notes due August 1, 2003 (Senior Notes). In 2001, the Company recognized a charge of $21.7 million pertaining to the
extinguishment of debt. On January 1, 2003, the Company adopted SFAS No. 145, Rescission of EASB Statements No. 4, 44, and
64, Amendment of FASB Statement No. 13, and Technical Corvections. SFAS No. 145 rescinds the previous generally accepted
accounting principles (GAAP) requirement that gains or losses from the early extinguishment of debt be classified as an
extraordinary item on the Consolidated Statement of Operations. See Note 11 of Notes to Consolidated Financial Statements
for further information regarding debt refinancing activity.
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Other Expense, Net

Other expense, net was $1.6 million, $8.1 million and $17.2 million for 2003, 2002 and 2001, respectively, including net
special charges of $4.0 million in 2001. The change in 2003 compared to 2002 was primarily the result of: (i) $5.1 million
of income received in 2003 from Compass as a distribution on the unencumbered Compass shares which the Company owned
at the time; (i) $3.6 million of income recorded for realized gains from ineffective natural gas hedges related to facilides that
were not operational for a portion of 2003, see discussion below, partially offset by; (iii) a $2.5 million charge for environ-
mental reserves for non-operating sites.

Certain natural gas forward purchase contracts were entered into at various dates beginning January 9, 2002 through
March 14, 2003, relating to the periods of March, June and July 2003. As a result of a decision to idle operations in Louisiana,
forecasted natural gas purchase requirements for March, June and July 2003, to which the natural gas forward purchase con-
tracts specifically related, were no longer probable. As a result, these contracts no longer qualified as cash flow hedges under
SFAS No. 133, Derivative Instruments and Hedging Acttvities, as amended. Since the contracts no longer qualified for hedge
accounting, the Company was required to transfer the accumulated gain that existed on the contracts at that point from
Accumulated other comprehensive income (loss) to the Consolidated Statement of Operations along with the subsequent
gains or losses from settlement of the contracts,

The change in 2002 compared to 2001 was primarily the result of the absence of Josses from natural gas forward purchase
contracts of $3.1 million related to idled operations, see discussion below; the absence of fees of $2.5 million associated with
a terminated accounts receivable securitization facility and the absence of the 2001 special items of $4.0 million. The 2001
special items included a charge to increase reserves for environmental matters related to non-operating facilities of $13.5 million
and an accrual for the present value of future lease obligations related to facilities no longer used of $5.7 million, partially
offset by the net impact of marking to market the Forward of $15.2 million.

Certain natural gas forward purchase contracts were entered into at various dates beginning February 26, 2001 through
April 2, 2001, relating to the periods of June and July 2001. As a result of a decision to idle operations in Louisiana, forecasted
natural gas purchase requirements for June and July 2001, to which the natural gas forward purchase contracts specifically
related, were no longer probable. As a result, these contracts no longer qualified as cash flow hedges under SFAS No. 133.
Since the contracts no longer qualified for hedge accounting, the Company was required to transfer the accumulated loss that
existed on the contracts at that point from Accumulated other comprehensive income (loss) to the Consolidated Statement of
Operations along with the subsequent gains or losses from the settlement of the contracts.

Minority Interest

Minority interest benefit increased in 2003 by $17.5 million from 2002. This increase was primarily the result of a loss realized
by IMC Phosphates in 2003 as compared with earnings realized in 2002. Minority interest benefit decreased in 2002 by $24.5
million compared with 2001, This decrease in minority interest benefit was primarily the result of earnings realized by IMC
Phosphates in 2002 as compared with a loss realized in the prior year period.

Income Taxes

A tax benefit of $36.5 million was recorded in 2003 on a pre-tax loss of $74.1 million. The recorded tax benefit in the current
year period resulted from a tax benefit (at 32 percent) relating to a pre-tax loss from contnuing operations, excluding the pre-
tax gains on the Compass and SOP sales, offset by a tax provision at a reduced rate principally due to available capital loss
carryforward offsets related to the Compass asset sales. In addition, $3.8 million of expense was recorded for a deferred tax
revaluation related to a change in Canadian tax law.

In March 2003, the Company elected to carry back a federal tax net operating loss under a federal tax law provision enacted
in 2002 which allowed such loss to be carried back five years rather than the normal two year period. The carryback had the
effect of converting tax credits previously utlized into tax credit carryforwards for which the Company does not record current
benefits, resulting in a charge of $24.7 million being included in the 2002 Provision for income taxes. The decision to carry back
the available loss is consistent with the Company’s efforts to maximize liquidity through the monetization of assets where bene-
ficial. See Note 13 of Notes to Consolidated Financial Statements.

For 2004, the Company expects its effective tax rate for continuing operations to be significantly higher than its 2003 rax
rate. Factors for this increase include the effect of an Internal Revenue Service notice issued during 2003 that will adversely
impact the Company’s ability to utilize foreign tax credits beginning in 2004.
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Loss on Discontinued Operations

The Company recorded an additional loss during 2003 primarily for the operating results of the Chemicals remaining business,
a reduction in estimated proceeds and the write-off of deferred tax benefits previously recorded to reflect the structure of the sale
agreement signed at the end of January 2004. Closing is andcipated to occur during the first quarter of 2004. See Note 5 of Notes
to Consolidated Financial Statements.

Cumaulative Effect of a Change in Accounting Principle

On January 1, 2003 IMC adopted SFAS No. 143, Accounting for Asset Retivement Obligations. Under the new rules, legal
obligations associated with the retirement of long-lived assets are required to be recognized at their fair value at the time that
the obligations are incurred. In the first quarter, IMC recorded a charge of $4.9 million, net of tax and minority interest,
representing the difference between IMC recording its obligations pursuant to the new requirements and amounts previously
recorded.

Pension and Other Post Retirement Benefits »

Based on market data, the Company believes that an average expected long-term return of 8.5 percent for measuring benefit
obligations 1s consistent with the weighted average historical return of the asset classes in the Company’s targeted asset
allocation. Based on the latest actuarial valuation report, the Company will need to make a cash contribution of $38.1 million
to the pension plans in 2004 compared to $6.7 million in 2003. See Note 12 of Notes to Consolidated Financial Statements.

CRITICAL ACCOUNTING ESTIMATES

The Company evaluates the recoverability of certain non-current and current assets utilizing various estimation processes. In
particular, the recoverability of December 31, 2003 balances for goodwill, net deferred tax assets, the net assets of the remaining
parts of Chemicals and the excess distributions to PLP unitholders of $289.0 million, $642.6 million, $2.0 million and $232.3
million, respectively, are subject to estimation processes and, thus, are dependent upon the accuracy of underlying assump-
tions, including future product prices and volumes. The Company evaluates the recoverability of each of these assets, other
than net deferred tax assets and Chemicals net assets, based on estimated future cash flows. The recoverability of net deferred
tax assets is based on estimated future taxable income, and the recoverability of the Chemicals net assets is based primarily on
the expected proceeds from the sale of these net assets. The recoverability of these assets is dependent upon the accuracy of
the assumptions used in making these estimates and, except for the Chemicals net assets, how the estimates compare to the
eventual operating performance of the specific businesses to which the assets are attributed. Certain of the operating assump-
tions are particularly sensitive to the cyclical nature of the Company’s phosphate business. Due to the cyclical nature of selling
prices in the phosphate business, the Company has developed prices based on third party estimated product prices for 2004
through 2008. In 2009 and beyond, long-term average product prices and gross margins are used in estimating future cash
flows for this business. The estimated future cash flows for this business also anticipate an increase in sales volumes in the
future as a result of the re-opening of currently idled production capacity, as well as a reduction in raw material costs to more
historical levels. To the extent actual cash flows or taxable income differ from estimated amounts, the recoverability of these
non-current assets could be impacted. In January 2004, the Company signed a definitive agreement for the sale of substan-
tially all remaining discontinued Chemicals entities for net proceeds of $2.0 million, subject to a number of conditions. The
transaction is expected to close in the first quarter of 2004.

The Company also records accrued liabilities for various environmental matters, asset retirement obligations and the dem-
olition of former operating facilites. As of December 31, 2003, the balances of these accrued liabilities were $17.9 million,
$147.7 million and $18.8 million, respectively. The estimation processes used to determine the amounts of these accrued lia-
bilities are very complex and use information obtained from Company-specific and industry data, as well as general economic
informadon. The Company also records accrued liabilities for various tax matters based on its best estimate of the likely outcome
of such matters. These estimation processes require the Company to continuously monitor and evaluate the reasonableness
of the judgments made and adjust for changes in assumptions as they occur. Actual payments for the above matters could
differ from those estimated. On January 1, 2003, the Company began accounting for its asset retirement obligations under
SFAS No. 143. See Note 6 of Notes to Consolidated Financial Statements.
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CAPITAL RESOURCES AND LIQUIDITY

The Company’s ability to make payments on and to refinance its indebtedness and to fund planned capital expenditures and
expansion efforts in the future, if any, will depend on the Company’s ability to generate cash in the future. This, to a certain
extent, is subject to general economic, financial, competitive and other factors that are beyond the Company’s control. The
Company believes that its cash, other liquid assets and operating cash flow, together with available borrowings and potential
access to credit and capital markets, will be sufficient to meet the Company’s operating expenses and capital expenditures and
to service its debt requirements and other contractual obligations as they become due.

The Company’s credit facilides require it to maintain certain financial ratios, including a leverage ratio test and an interest
coverage test. In addition, the credit facilities contain certain covenants and events of default. Most of the Company’s various
material debt instruments have cross default provisions. In general, pursuant to these provisions, the instruments governing
such debt arrangements each provide that a failure to pay principal or interest under other indebtedness in excess of a
specified threshold amount will result in a cross-default. Of the Company’s material debt instruments, the credit facility
entered into by the Company on May 17, 2001 (Credit Facility) has the lowest specified threshold amount, $20.0 million. The
Company’s access to funds is dependent upon its product prices, input costs and market conditions. During periods in which
product prices or volumes; raw material prices or availability; or other conditions reflect the adverse impact of cyclical market
trends or other factors; there can be no assurance that the Company would be able to comply with applicable financial
covenants or meet its liquidity needs. The Company cannot assure that its business will generate sufficient cash flow from
operations in the future; that its currently anticipated growth in net sales and cash flow will be realized; or that future
borrowings will be available when needed or in an amount sufficient to enable the Company to repay indebtedness or to fund
other liquidity needs.

The Company is seeking to obtain certain amendments to the Credit Facility, primarily to amend a requirement that IMC
refinance the remaining approximately $37.0 million of senior notes scheduled to mature in 2005 (2005 Senior Notes) prior to
October 15, 2004, and also, among other things, modifying financial rado covenant levels for 2004. In 2003, the Company refi-
nanced approximately $413.0 million of the $450.0 million 2005 Senior Notes then outstanding. Absent an amendment, should
the remainder of the 2005 Senior Notes not be refinanced in full prior to October 15, 2004, the Credit Facility would mature
on October 15, 2004. The Company is seeking the ability to repay approximately $10.0 million of the 2005 Senior Notes at
maturity in January 2005 and to extend the date by which it must refinance the remaining balance of the 2005 Senior Notes to
March 2005. In order to obtain the amendment pertaining specifically to the extension of the maturity date, the Company must
obtain unanimous consent from the partcipants in the Credit Facility. The other amendments, including the modifying of
covenant levels, require only a majority vote of the participants in the Credit Facility.

There can be no assurance that the Company will be able to obtain any necessary waivers or amendments from the requisite
lenders. Any failure to comply with the restrictions of the credit facilides or any agreement governing its indebtedness may
result in an event of default under those agreements. Such default may allow the creditors to accelerate the related debt, which
may trigger cross-acceleration or cross-default provisions in other debt. In addidon, lenders may be able to terminate any
commitments they had made to supply the Company with further funds (including periodic rollovers of existing borrowings).
The Company has been in compliance with all of its debt and other covenants during all periods presented. No waivers have
been necessary.

Operating activities generated $39.4 million of cash in 2003 compared to generating cash of $9.6 million in 2002. The increase of
$29.8 million was primarily driven by a decrease in cash invested in working capital, partially offset by a decrease in operating earnings.

Net cash used in investing activities changed $156.8 million in 2003 from a use of funds of $161.1 million in 2002 to $4.3
million in 2003. This change was primarily a result of the proceeds of $116.0 million from the sale of assets, lower capital
spending of $19.7 million and the absence of a $10.0 million investment in Gulf Sulphur Services Ltd., LLLP. See Note 2 of
Notes to Consolidated Financial Statements for a detailed discussion of the sale of assets.

Capital expenditures in 2003 and 2002 were $120.3 million and $140.0 million, respectively, and consisted primarily of
phosphates and potash producton equipment upgrades. The Company estimates that its capital expenditures for 2004 will
approximate $110.0 million and will be financed primarily from operations and borrowings.

Financing activities provided $24.0 million of cash in 2003 compared with using $79.5 million in 2002. This change of
$103.5 million was primarily a result of the proceeds received from the issuance of 2.75 million shares of 7.5 percent
Mandatory Convertible Preferred Shares (liquidation preference $50 per share) (Preferred Shares) in June 2003, partially off-
set by higher debt refinancing and issuance costs of $34.7 million. In January 2003, the Company used Restricted cash to
redeem the Senior Notes.
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IMC’s Board of Directors did not declare a dividend on the Company’s common stock for the quarter ended December 31,
2003. This action was the result of the Company’s commitment to cash flow enhancement and balance sheet improvement.

Pursuant to the Credit Facility, the Company and certain of its domestic subsidiaries may borrow up to approximately
$470.0 million. The Credit Facility consists of a revolving credit facility (Revolving Credit Facility) of up to $210.0 million
available for revolving credit loans and letters of credit as well as a term loan facility (Term Loan Facility) of $258.3 million.
The Credit Facility requires the Company to meet certain financial tests, including, but not limited to, 2 maximum total leverage
ratio, a maximum secured leverage rato, a minimum interest coverage ratio and a maximum ratio of the sum of certain
secured obligations as of any date to the collateral coverage amount (as defined in the Credit Facility). In addition, the Credit
Facility contains certain covenants, including limitations on the payment of dividends, and events of default.

As of December 31, 2003, the Company had no outstanding borrowings under the Revolving Credit Facility, outstanding
letters of credit totaling $82.4 million, $1.5 million of which do not reduce availability under the Revolving Credit Facility,
and $258.3 million outstanding under the Term Loan Facility. The net available additional borrowings under the Revolving
Credit Facility as of December 31, 2003, were approximately $129.1 million.

The Credit Facility is guaranteed by substandally all of the Company’s direct and indirect domestic subsidiaries, as well as
by certain direct and indirect foreign subsidiaries. The Credit Facility is secured by: (i) a pledge of certain equity interests and
intercompany debt held by the Company and the subsidiary guarantors in their subsidiaries; (ii) a security interest in accounts
receivable and inventory; and (jii) mortgages on certain of the Company’s potash mining and production facilides, with a net
book value of $290.2 million as of December 31, 2003.

In May 2003, IMC USA Inc. LLC (IMC USA) entered into a five year $55.0 million revolving credit facility (Potash
Facility) where it may borrow up to a maximum of $52.5 million subject to a borrowing base calculation based on eligible
inventory and accounts receivable. Borrowings under the Potash Facility bear an interest rate of LIBOR plus a spread
(inidally 275 basis points), and are secured by IMC USA’ accounts receivable and inventory. The Potash Facility is available
for the general corporate purposes of IMC USA. Borrowings under the Potash Facility are guaranteed on an unsecured basis
by IMC USA Holdings Inc., a subsidiary of the Company and the parent of IMC USA. Neither the Company, nor any other
subsidiary is a guarantor for the borrowings under the Potash Facility. As of December 31, 2003, the Potash Facility had a
borrowing base that could support borrowings up to $31.3 million, of which IMC USA had full availability.

In June 2003, the Company sold the Preferred Shares for net proceeds of $133.1 million. The Preferred Shares have a
dividend yield of 7.5 percent, a 22 percent conversion premium (for an equivalent conversion price of $7.76 per common share)
and will mandatorily convert into shares of the Company’s common stock on July 1, 2006. The net proceeds of the offering were
used for general corporate purposes, which included funding working capital and debt reduction. The number of common shares
that could be issued upon conversion of the 2.75 million Preferred Shares ranges from approximately 17.7 million shares to 21.6
million shares, based upon the timing of the conversion and the average market price of the Company’s common stock.

On August 1, 2003 the Company issued $400.0 million principal amount of 10.875 percent notes due 2013 for net proceeds
before fees and expenses of $391.1 million (August Note Offering). The proceeds of the August Note Offering, together with
$59.4 million of proceeds from the Preferred Shares were used to: (i) fund the Tender Offers; (ii) pay $23.3 million tender
premiums related to the Tender Offers; (iii) pay $5.6 million of accrued interest related to the Tender Offers; and (iv) pay
related fees and expenses. The August Note Offering contains covenants similar to and rank pari pasu with the Company’s
10.875 percent notes due 2008 and the 11.25 percent notes due 2011 (collectively the Notes). The Notes contain certain
covenants that limit matters including the making of restricted payments, as defined. Under the most restrictive of the
covenants limiting restricted payments, as of December 31, 2003, the Company had $22.2 million available for the payment
of cash dividends with respect to its common and preferred stock. In addition, the merger agreement with Cargill limits
dividends on the Company’s common and preferred stock to regular quarterly cash dividends of $0.02 per share and $0.9375
per share, respectively.

For additional information on financing arrangements, see Note 11 of Notes to Consolidated Financial Statements.
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OFF-BALANCE SHEET ARRANGEMENTS AND CONTRACTUAL OBLIGATIONS

The following information summarizes the Company’s contractual obligations and other commercial commitments as of
December 31, 2003. See Notes 11 and 16 of Notes to Consolidated Financial Statements for more detail.

Payments by Period

(in millions) Total 2004 2005-2006  2007-2008 After 2008
Long-term debt $ 2,1105 § 191 $ 2919 $§ 7001 $ 1,0994
Estimated interest payments? 1,498.5 1984 381.7 300.4 618.0
Operating leases 109.7 27.7 39.7 25.7 16.6
Unconditional purchase obligationsb 968.9 498.8 285.9 72.6 111.6
Total contractual cash obligations $ 46876 $ 7440 $§ 9992 § 1,098.8 $§ 1,845.6

a Based on interest rates and debt balances as of December 31, 2003.
b Based on prevailing market prices as of December 31, 2003,

The Company has $123.7 million of liabilities for reclamation activities and phosphogypsum stack (Gypstack) closure and
water treatment, primarily in its Florida and Louisiana phosphate operations, where to obtain necessary permits, it must either
pass a test of financial strength or provide credit support, typically surety bonds or financial guarantees. As of December 31,
2003 the Company had $91.7 million in surety bonds outstanding which have various maturity dates through 2007, and met
the financial strength test for the remaining portion of such additional liabilities. In connection with the outstanding surety
bonds, the Company has posted $40.0 million of collateral in the form of letters of credit. There can be no assurance that the
Company will be able to pass such tests of financial strength or to purchase surety bonds on the same terms and conditions.
However, the Company anticipates that it will be able to satisfy applicable credit support requirements without disrupting
normal business operations.

In addition, IMC has granted a mortgage on approximately 22,000 previously mined acres of land in Florida with a net
book value of approximately $14.0 million as security for certain reclamation costs in the event that an option granted to a
third party to purchase the mortgaged land is not exercised.

The State of Florida has begun formulating new financial assurance rules for closure and long-term care of Gypstacks. Such
rules likely will become effective in 2004 and are expected to include more stringent financial tests than the current rules, along
with requirements that closure cost estimates include the cost of treating Gypstack water. Until definitive regulations or inter-
pretations have been finalized, the Company is unable to determine the nature of the new financial assurance obligations or to
predict with certainty the financial impact of these requirements on the Company; however, these impacts could be significant.
The Company currently recognizes both Gypstack closure costs and Gypstack water treatment costs as liabilities in accordance
with SFAS No.143,

Most of the Company’s export sales of phosphate and potash crop nutrients are marketed through two North American
export associations, Phosphate Chemicals Export Association, Inc. and Canpotex, respectively, which fund their operations in
part through third-party financing facilities. As a member, the Company or its subsidiaries are, subject to certain conditions
and exceptions, contractually obligated to reimburse the export associations for their pro rata share of any operating expenses
or other liabilities incurred. The reimbursements are made through reductions to members’ cash receipts from the export
associations. The Company’s share of liabilities include guarantees of certain indebtedness of the export associations. As of
December 31, 2003, the aggregate amount of such guarantees amounted to $27.6 million.

MARKET RISK

The Company is exposed to the impact of interest rate changes on borrowings, fluctuations in the functional currency of foreign
operations and the impact of fluctuations in the purchase price of natural gas, ammonia and sulphur consumed in operations,
as well as changes in the market value of its financial instruments. The Company periodically enters into derivatives contracts
to minimize foreign currency risks and the effects of changing natural gas prices, but not for trading purposes.

The Company uses foreign currency forward exchange contracts, costless collars and call optons, which typically expire
within one year, to reduce the impact of foreign currency exchange risk in the Gross margins and Operating earnings in the
Consolidated Statement of Operations. The primary Operating earnings currency exposure relates to Potash sales, most of
which are denominated in U.S. dollars, while Potash’s costs are principally in Canadian dollars, which is Potash’s functional
currency. The Company had a notional amount of $309.9 million of foreign currency exchange contracts outstanding as of
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December 31, 2003, and a notional amount of $244.5 million of foreign currency exchange contracts outstanding as of
December 31, 2002. The contracts outstanding as of December 31, 2003 mature in various months through January 2005.
These agreements provide for the purchase of Canadian dollars at a weighted-average protected rate of 1.362 Canadian
dollar per U.S. dollar as of December 31, 2003. The costless collars had a weighted-average protected rate of 1.371 Canadian
dollar per U.S. dollar, which was included in the weighted average protected rate of 1.362 Canadian dollar per U.S. dollar
discussed above, and a weighted average participation rate of 1.410 Canadian dollar per U.S. dollar as of December 31, 2003.
As of December 31, 2003, the total unrealized gain remaining in Accumulated other comprehensive income (loss) related to
foreign currency derivatives was $11.9 million, net of tax. The total unrealized loss in Accumnulated other comprehensive
income (loss) was $1.4 million, net of tax, as of December 31, 2002. '

In addition to the above, Potash translates its U.S. dollar denominated balance sheet accounts to Canadian dollars, which
results in transladon gains or losses reflected in Other expense, net in the Consolidated Statement of Operations. All of
Potash’s balance sheet accounts are then translated back to U.S. dollars, the impact of which is reflected in Accumulated other
comprehensive income (loss) in the Consolidated Balance Sheet. This latter translation impact is recorded directly to
Stockholders’ equity and not in the income statement. The Company does not hedge this translation exposure. During 2003,
the Canadian dollar has strengthened by approximately 18 percent compared to the U.S. dollar, which has negatively impacted
income statement results by $66.7 million because of the above-mentioned activity.

The Company uses natural gas forward purchase contracts, which expire through March 2005, to reduce the risk related
to significant price changes in natural gas. The Company had natural gas forward purchase contracts with notional amounts
of $81.7 million and $34.8 million outstanding as of December 31, 2003 and 2002, respectively, with the contracts outstanding
as of December 31, 2003 maturing in various months through 2005. As of December 31, 2003 and 2002, the total unrealized
gain on these contracts was $2.4 million and $4.3 million, net of tax and minority interest. The average price of these contracts
was $4.86 per MMBTU and $3.47 per MMBTU for December 31, 2003 and 2002, respectively.

In August 2003, the Company entered into a fixed to floating rate interest swap agreement with respect to $150.0 million
of its $400.0 million 10.875 percent Senior Notes, due 2013 (Swap). The Swap calls for IMC to pay a floating rate of
interest equal to six-month LIBOR plus 636 basis points and the counterparty to pay a fixed rate of 10.875 percent. Interest
payments are due February 1 and August 1 until maturity. On those dates, the floating rate is adjusted for changes to six-
month LIBOR. The counterparty has the right to call the Swap beginning August 1, 2008 until maturity.

The Company conducted sensitivity analyses of its other financial instruments assuming a one percentage point adverse
change in interest rates on outstanding borrowings from its actual level as of December 31, 2003. Holding all other variables
constant, the hypothetical adverse changes would not materially affect the Company’s financial position. These analyses did
not consider the effects of the reduced level of economic actvity that could exist in such an environment. Further, in the event
of 2 one percentage point adverse change in interest rates, management would likely take actions to further mitigate its exposure
to possible changes. However, due to the uncertainty of the specific actions that would be taken and their possible effects, the
sensitivity analyses assumed no changes in the Company’s financial structure.

CONTINGENCIES

See Note 17 of Notes to Consolidated Financial Statements.

ENVIRONMENTAL, HEALTH AND SAFETY MATTERS
The Company’s Program
The Company has adopted the following Environmental, Health and Safety (EHS) Policy (Policy):

As a key to the Company’s success, the Company is committed to the pursuit of excellence in bealth and safety and environmental
stewardship. Every employee will strive to continuously improve the Company’s performance and to minimize adverse envirenmental,
bealth and safety impacts. The Company will proactively comply with all environmental, bealth and safety laws and regulations.

This Policy is the cornerstone of the Company’s comprehensive EHS management program (EHS Program), which seeks
to achieve sustainable, predictable and verifiable EHS performance. Key elements of the EHS Program include: (i) ident-
fying and managing EHS risk; (ii) complying with legal requirements; (iii) improving the Company’s EHS procedures and
protocols; (iv) educating employees regarding EHS obligations; (v) retaining and developing professional qualified EHS staff;
(vi) evaluating facility conditions; (vii) evaluating and enhancing safe workplace behaviors; (viii) performing audits; (ix) formu-
lating EHS action plans; and (x) assuring management accountability. The business units are responsible for implementing
day-to-day elements of the EHS Program, assisted by an integrated staff of EHS professionals. The Company conducts audits
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to verify that each facility has identified risks, achieved regulatory compliance, implemented continuous EHS improvement,
and incorporated EHS management systems into day-to-day business functions.

A critical focus of the Company’s EHS Program is achieving compliance with the evolving myriad of international, federal,
state, provincial and local EHS laws that govern the Company’s production and distribution of crop and animal nutrients,
boron-based chemicals and soda ash. These EHS laws regulate or propose to regulate: (i) conduct of mining and production
operations, including employee safety procedures; (ii) condition of Company facilities; (iii) management and handling of raw
materials; (iv) product content; (v) use of products by both the Company and its customers; (vi) management and/or reme-
diation of potential impacts to air, water quality and soil from Company operations; (vii) disposal of waste materials; and
(viii) reclamation of lands after mining. For any new regulatory programs that might be proposed, it is difficult to ascertain
future compliance obligations or to estimate future costs until implementing regulations have been finalized and definitive
regulatory interpretations have been adopted. The Company typically responds to such regulatory requirements at the appro-
priate time by implementing necessary modifications to facilities or to operating procedures.

The Company has expended, and anticipates that it will continue to expend, substantial financial and managerial resources
to comply with EHS standards. In 2004, environmental capital expenditures are expected to total approximately $43.3 million,
primarily related to: (i) modification or construction of wastewater treatment areas in Florida and New Mexico, as well as
Saskatchewan, Canada; (ii) construction, modificadon and closure projects associated with Gypstacks at the PhosFeed con-
centrates plants; (iii) upgrading of air pollution control equipment at the concentrates plants; and (iv) capital projects
associated with remediation of contamination at current or former operations. Additional expenditures for land reclamation
activities will total approximately $26.0 million in 2004. In 2005, the Company expects environmental capital expenditures
will be approximately $24.9 million and expenditures for land reclamation activities will be approximately $25.0 million. No
assurance can be given that greater-than-anticipated EHS capital expenditures or land reclamation expenditures will not be
required in 2004 or in the future.

The Company has recorded accounting accruals for certain contingent environmental liabilities and believes such accruals
are in accordance with GAAP. The Company records accruals for environmental investigatory and non-capital remediation
costs and for expenses associated with litigation when litigation has commenced or a claim or assessment has been asserted or
is imminent, the likelihood of an unfavorable outcome is probable and the financial impact of such outcome is reasonably
estimable. These accruals are adjusted quarterly for any changes in the Company’ estimates of the future costs associated with
these matters.

Product Requirements and Impacts

International, federal, state and provincial standards require the Company to register many of its products before these prod-
ucts can be sold. The standards also impose labeling requirements on these products and require the Company to manufacture
the products to formulations set forth on the labels. Various environmental, natural resource and public health agencies continue
to evaluate alleged health and environmental impacts that could arise from the handling and use of products such as those
manufactured by the Company. The U.S. Environmental Protection Agency, the state of California, and The Fertlizer
Insdtute in conjunction with the European Fertilizer Manufacturers Association have completed independent assessments of
potential risks posed by crop nutrient materials. These assessments concluded that when handled and used as intended, based
on the available data, crop nutrient materials do not pose harm to human health or the environment. Nevertheless, agencies
could impose additional standards or regulatory requirements on the producing industries, including the Company or its cus-
tomers. It is the current opinion of management that the potental impact of any such standards on the market for the
Company’s products, and the expenditures that might be necessary to meet any such standards, will not have a material
adverse effect on the Company’s business or financial condidon.

Operating Requirements and Impacts

Permitting. The Company holds numerous environmental, mining and other permits or approvals authorizing operation at
each of its facilities. The Company’s ability to continue operations at a facility could be materially affected by a government
agency decision to deny or delay issuing a new or renewed permit or approval, to revoke or substandally modify an existing
permit or approval or to substantially change conditions applicable to a permit modification. In addition, expansion of
Company operations or extension of operations into new areas is predicated upon securing the necessary environmental or
other permits or approvals. For instance, over the next several years, PhosFeed will be continuing its efforts to obtain permits
in support of its anticipated Florida mining operations at certain of the Company’s properties, including Ona and Pine Level.
These properties contain in excess of 100 million tons of phosphate rock reserves. For years, the Company has successfully
permitted mining properties and anticipates that it will be able to permit these properties as well. In Florida, local community
participation has become an important factor in the permitting process for mining companies. A denial of these permits or the



MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

issuance of permits with cost-prohibitive condidons would prevent the Company from mining at these properties and thereby
have a material adverse effect on the Company’s business or financial condition.

Operating Impacts due to the Kyoto Protocol. On December 16, 2002, the Prime Minister of Canada ratified the Kyoto
Protocol, committing Canada to reduce its greenhouse gas emissions on average to six percent below 1990 levels through the
first commitment period (2008-2012). This equates to reductions of between 20 to 30 percent from current emission levels
across the country. Implementation of this commitnent will be achieved through The Climate Change Plan for Canada. It is
possible that the Potash facilities in Canada will be required to take action to effectuate the Canadian commitment. However,
until definitive implementing regulations or interpretations have been finalized, it is difficult to ascertain the nature or costs
associated with the required actions.

Reclamation Obligadons. During its phosphate mining operations, the Company removes overburden and sand tailings in
order to retrieve phosphate rock reserves. Once the Company has finished mining in an area, the Company returns overbur-
den and sand tailings and reclaims the area in accordance with approved reclamation plans and applicable laws. The Company
has incurred and will continue to incur significant costs to fulfill its reclamation obligations. In the past, the Company has
established accruals to account for these reclamation expenses. On January 1, 2003, the Company adopted SFAS No. 143.
The Company has since accounted for mandatory reclamation of phosphate mining land in accordance with this accounting
guidance. See Note 6 of Notes to Consolidated Financial Statements for the impact of this accounting treatment.

Management of Residual Materials and Closure of Management Areas. Mining and processing of potash and phosphate and
production of boric acid generate residual materials that must be managed both during the operation of the facility and upon
facility closure. Potash tailings, consisting primarily of salt, iron and clay, are stored in surface disposal sites. Phosphate clay
residuals from mining are deposited in clay settling ponds. Processing of phosphate rock with sulphuric acid generates phos-
phogypsum that is stored in Gypstacks. Processing of boric acid from colemanite in the past has produced a sludge that has
been managed in a landfill.

During the life of the tailings management areas, clay settling ponds, Gypstacks and colemanite landfill, the Company has
incurred and will continue to incur significant costs to manage its potash, phosphate, and boric acid residual materials in
accordance with environmental laws and regulations and with permit requirements. Additional legal and permit requirements
will take effect when these facilities are closed.

In the past, the Company has established accruals to account for these closure costs. As of January 1, 2003, the following
closure costs are accounted for under SFAS No. 143: (i) costs for closure of Gypstacks in Florida and Louisiana at the end of
their useful lives; and (ii) costs for treatment of acidic Gypstack water to facilitate discharge of such waters pursuant to
permits and to promote Gypstack closure. See Note 6 of Notes to Consolidated Financial Statements for the impact of this
accounting treatment.

On February 23, 2004, during a routine inspection, the Company detected a loss of process water in a section of its New
Wales Facility Phase I lined Gypstack. The Company’s review of the reasons for this loss is ongoing and the Company has
not yet determined the actions or expenditures that may be required.

Saskatchewan Environment and Resource Management (SERM) is in the process of establishing appropriate closure
requirements for Potash tailings management areas. SERM has required all mine operators in Saskatchewan to obtain
approval of facility decommissioning and reclamation plans (Plans). These Plans, which apply once mining operations at any
facility are terminated, must specify procedures for handling potash residuals and for decommissioning all mine facilities
including potash tailings management areas. On July 5, 2000, SERM approved, with comments, the decommissioning Plans
submitted by Potash for each of its facilities. These comments require Potash and the rest of the industry to cooperate with
SERM to evaluate technically feasible, cost-effective and environmentally responsible disposal options for tailings residuals
and to correct any deficiencies in the Plans that were noted by SERM. This analysis must be completed by July 5, 2005. Final
costs for decommissioning in accordance with the Plans are likely to be significant. However, the Company does not anticipate
expending such funds in the foreseeable future because: (i) facility closure and decommissioning is not imminent given the
anticipated life of the Company’s mines; and (if) SERM will consider, and where appropriate incorporate, advances in tailings
management technology that may reduce the Company’s ultimate tailings management costs and defer the Plans implemen-
tation. For these reasons, the Company cannot predict with certainty the financial impact of these decommissioning
requirements on the Company.

Financial Assurance. Separate from the Company’s accounting treatment for reclamation and closure liabilides, some juris-
dictions in which the Company operates have required the Company either to pass a test of financial strength or provide credit
support, typically surety bonds or financial guarantees, to address phosphate mining reclamation liabilities and closure liabil-
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ides for clay settling areas and Gypstacks. See OFF-BALANCE SHEET ARRANGEMENTS AND CONTRACTUAL OBLIGATIONS
for the amounts of such assurance maintained by the Company and the impacts of such assurance.

The State of Florida has begun formulating new financial assurance rules for closure and long-term care of Gypstacks. Such
rules likely will become effective in 2004 and are expected to include more stringent financial tests than the current rules,
along with requirements that closure cost estimates include the cost of treating Gypstack water. See OFF-BALANCE SHEET
ARRANGEMENTS AND CONTRACTUAL OBLIGATIONS for further detail.

Finally, in connection with the interim approval of closure plans for potash tailings management areas, discussed above,
Potash was required to post interim financial assurance to cover the estimated $2.0 million Canadian that would be necessary
to operate its tailings management areas for approximately two years in the event that the Company was no longer able to
fund facility decommissioning. This financial assurance will remain in effect until July 5, 2005 when the technical demon-
stradon under the decommissioning Plans is completed. Upon final approval by SERM, Potash will be required to provide
financial assurance that Plans proposed by the Company ultimately will be carried out. Because SERM has not yet specified
the assurance mechanism to be utilized, the Company cannot predict with certainty the financial impact of these financial
assurance requirements on the Company.

Remedial Activities

The Comprehensive Environmental Response Compensation and Liability Act (Superfund) imposes liability, without regard
to fault or to the legality of a party’s conduct, on certain categories of persons who are considered to have contributed to the
release of “hazardous substances” into the environment. Various states have enacted legisladon that is analogous to the federal
Superfund program. Under Superfund, or its various state analogues, one party may, under certain circumnstances, be required
to bear more than its proportionate share of cleanup costs at a site where it has liability if payments cannot be obtained from
other responsible parties. Superfund or state analogues may impact the Company at its current or former operations.

Remediation at the Company’s Facilities. Many of the Company’s formerly owned or current facilities have been in operation
for a number of years. The historical use and handling of regulated chemical substances, crop and animal nutrients and additives
as well as by-product or process tailings at these facilities by the Company and predecessor operators have resulted in soil,
surface water and groundwater impacts.

At many of these facilities, spills or other releases of regulated substances have occurred previously and potentally could occur
in the future, possibly requiring the Company to undertake or fund cleanup efforts under Superfund or otherwise. In some
instances, the Company has agreed, pursuant to consent orders or agreements with the appropriate governmental agencies, to
undertake certain investigatons, which currently are in progress, to determine whether remedial acion may be required to
address site impacts. At other locations, the Company has entered into consent orders or agreements with appropriate govern-
mental agencies to perform required remedial activities that will address identified site conditons. Taking into account
established accruals, future expenditures for these known conditions currently are not expected, individually or in the aggregate,
to have a material adverse effect on the Company’s business or financial condition. However, material expenditures by the
Company could be required in the future to remediate the environmental impacts at these or at other current or former sites.

For further discussion of remedial activities, see Note 17 of Notes to Consolidated Financial Statements.

Remediation at Third-Party Facilities. Various third pardes have alleged that the Company’s historic operations have
impacted neighboring off-site areas or nearby third-party facilities. In some instances, the Company has agreed, pursuant to
orders from or agreements with appropriate governmental agencies or agreements with private parties, to undertake or fund
investigations, some of which currently are in progress, to determine whether remedial action, under Superfund or otherwise,
may be required to address off-site impacts. The Company’s remedial liability at these sites, either alone or in the aggregate,
taking into account established accruals, currently is not expected to have a material adverse effect on the Company’s business
or financial condition. As more information is obtained regarding these sites, this expectation could change.
For further discussion of off-site remedial activities, see Note 17 of Notes to Consolidated Financial Statements.

Liability for Off-Site Disposal Locations. Currently, the Company is involved or concluding involvement for off-site disposal
at less than ten Superfund or equivalent state sites. Moreover, the Company previously has entered into settlements to resolve
its liability with regard to Superfund or equivalent state sites. In some cases, such settlements have included “reopeners,”
which could result in additional liability at such sites in the event of newly discovered contamination or other circumstances.
The Company’s remedial liability at such disposal sites, either alone or in the aggregate, currently is not expected to have a
material adverse effect on the Company’s business or financial conditon. As more informaton is obtained regarding these
sites and the potentally responsible parties involved, this expectation could change.
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Oil and Gas

Through its 1997 merger with Freeport-McMoRan Ine. (FTX), the Company had assumed responsibility for environmental
impacts at a significant number of oil and gas facilities that had been operated by FTX, PLP or their predecessors. In con-
nection with the acquisition of the sulphur transportation and terminaling assets of Freeport-McMoRan Sulphur LLC (FMS),
the Company reached an agreement with FMS and McMoRan Exploration Co. (MOXY) whereby FMS and MOXY would
assume responsibility for and indemnify the Company against these oil and gas responsibilities except for a limited number
of specified potential claims for which the Company retained responsibility. These specified claims, either individually or in
the aggregate, after consideration of established accruals, are not expected to have a material adverse effect on the Company’s
business or financial condidon.

RECENTLY ISSUED ACCOUNTING GUIDANCE

Consolidation of Variable Interest Entities, an Interpretation of Accounting Research Bulletin No. 51

In December 2003, the Financial Accounting Standards Board (FASB) issued Interpretation (FIN) No. 46 (revised December
2003), Consolidation of Variable Interest Entities, an Interpretation of Accounting Research Bulletin No. 51. FIN No. 46 defines
variable interest entities (VIEs) and provides guidance on when VIEs should be consolidated. None of the Company’s
non-consolidated entities were determined to be a VIE as of December 31, 2003.

Rescission of FASB Statements No. 4, 44, and 64, Amendment of FASB Statement No. 13, and Technical Corrections

On January 1, 2003, the Company adopted SFAS No. 145. SFAS No. 145 rescinds the previous requirement under GAAP
that gains or losses from the early extinguishment of debt be classified as an extraordinary item on the Consolidated Statement
of Operations. The Company has adjusted prior year financial statements to reflect this reclassification in 2003, 2002 and
2001. This adoption resulted in $28.1 million, $0.9 million and $21.7 million of debt refinancing expense included in Loss
from continuing operations and a reduction in the Provision (benefit) for income taxes of $9.0 million, $0.3 million and $7.6
million for the years ended December 31, 2003, 2002 and 2001, respectively.

FORWARD-LOOKING STATEMENTS

All statements, other than statements of historical fact, contained within Management’s Discussion and Analysis of Financial
Condition and Results of Operations constitute “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. In particular, forward-looking statements may include words such as “expect,” “anticipate,”
“believe,” “may,” “should,” “could” or “estimate.” These statements involve certain risks and uncertainties that may cause
actual results to differ materially from expectations as of the date of this Annual Report.

Factors that could cause actual results to differ materially from those expressed or implied by the forward-looking state-
ments include, but are not limited to, the following: general business and economic conditions and governmental policies
affecting the agricultural industry in localities where the Company or its customers operate; weather conditions; the impact
of competitive products; pressure on prices realized by the Company for its products; constraints on supplies of raw materials
used in manufacturing certain of the Company’s products; capacity constraints limiting the production of certain products;
difficulties or delays in the development, production, testing and marketing of products; difficulties or delays in receiving, or
increased costs of obtaining or satisfying conditions of, required governmental and regulatory approvals; market acceptance
issues, including the faiture of products to generate anticipated sales levels; the effects of and change in trade, monetary,
environmental and fiscal policies, laws and regulations; foreign exchange rates and fluctuations in those rates; the costs and
effects of legal proceedings, including environmental and administrative proceedings involving the Company; success in imple-
mentng the Company’s various initiatives; the uncertain effects upon the global and domestic economies and financial markets
of the terrorist attacks in New York City and Washington, D.C. on September 11, 2001 and their aftermaths; and other risk factors
reported from time to time in the Company’s Securities and Exchange Commission reports. These factors are based upon the
Company’s strategic plans and direction under its current Board of Directors and management. As described previously in the
INTRODUCTION, the Company has entered into a business combination agreement with Cargill. If the transactions contem-
plated thereby are consummated, the Company’s business would be operated by a newly-formed public company going
forward. The Board of Directors and management of the new public company may not be the same as exists on the date hereof
for the Company, and they may operate the business of the Company in a manner that differs from the Company’ current
operadons. The factors listed above do not account for any such possible change in the Company’s operations.
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REPORT OF MANAGEMENT

The management of IMC Global Inc. has the responsibility for the preparadon of all information contained in the Annual
Report. The financial statements, including footmotes, have been prepared in accordance with accounting principles generally
accepted in the United States and include amounts based on the best judgment of management.

In meeting its responsibilities for the accuracy, integrity and objectivity of data in the financial statements, management
maintains a system of internal accounting controls designed to provide reasonable assurance that financial records are reliable,
that transactions are authorized and that assets are safeguarded. This system includes an appropriate division of responsibility,
information system controls and policies and procedures that are communicated to affected employees. There are limits
inherent in all systems of internal control based on the recognition that the cost of such systems should be related to the benefits
to be derived. Management believes the Company’s systems provide an appropriate balance.

The control environment is monitored by an internal auditing program, comprised of internal and external business advisors
who independently assess the effectiveness of the internal controls, report findings to management and follow up on the
implementadon of management action plans to address any identified control gaps. The Company’s independent public
accountants, Ernst & Young LLP (Ernst &Young), are engaged to audit and express an opinion on the Company’s financial
statements. Their audit was conducted in accordance with auditing standards generally accepted in the United States and
included consideration of the Company’s internal control system. Management has made available to Ernst & Young all of
the Company’s financial records and related data, as well as minutes of the meetings of the Board of Directors. Management
believes that all representations made to Ernst & Young were valid and appropriate.

The Audit Committee of the Board of Directors, which is comprised entirely of independent directors, is responsible
for monitoring the Company’s financial reporting process. The Audit Committee meets regularly with management, the
Manager, Internal Audit & Compliance and Ernst & Young, jointly and separately, to review financial reporting matters, internal
accounting controls and audit results to assure that all parties are properly fulfilling their responsibilities. Both Ernst & Young
and the Manager, Internal Audit & Compliance have unrestricted access to the Audit Committee.

Douglas A. Pertz J. Reid Porter
Chairman and Executive Vice President and
Chief Executive Officer Chief Financial Officer
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Stockholders of IMC Global Inc.

We have audited the accompanying consolidated balance sheets of IMC Global Inc. as of December 31, 2003 and 2002 and
the related consolidated statements of operations, cash flows and stockholders’ equity for each of the three years in the period
ended December 31, 2003. These consolidated financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these consolidated financial statements based on our audits.

‘We conducted our audits in accordance with auditing standards generally accepted in the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates mace by man-
agement, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the consolidated
financial position of IMC Global Inc. as of December 31, 2003 and 2002, and the consolidated results of its operations and its
cash flows for each of the three years in the period ended December 31, 2003, in conformity with accounting principles gener-
ally accepted in the United States.

In 2003, as discussed in Note 6, the Company changed its method of accounting for asset retirement obligations to conform
to Financial Accounting Standards Board (FASB) Statement No. 143. In 2002, as discussed in Note 1, the Company changed
its method of accounting for goodwill to conform with FASB Statement No. 142. In 2001, as discussed in Note 1, the
Company changed its method of accounting for derivative financial instruments to conform with FASB No. 133 and
Emerging Issues Task Force Issue No. 00-19.

Ernst & Young LLP

Chicago, 1llinois

Fanuary 30, 2004,

except for Notes 17 and 19,

as to which the date is March 1, 2004
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CONSOLIDATED STATEMENT OF OPERATIONS

(In millions, except per share amounts)

Net sales
Cost of goods sold
Gross margins
Selling, general and administrative expenses
Gain on sale of operating assets
Restructuring activity
Operating earnings
Interest expense
Foreign currency transaction (gain) loss
Gain on sale of securities
Debt refinancing expense
Other expense, net
Loss from continuing operations before minority interest
Minority interest
Earnings (loss) from continuing operations before income taxes
Provision (benefit) for income taxes
Loss from continuing operations
Loss from discontinued operations
Loss before camulative effect of a change in accounting principle
Cumulative effect of a change in accounting principle
Net loss

Loss from continuing operations available for common sharebolders:

Loss from continuing operations
Preferred stock dividend

Basic and diluted loss per share:

Loss from continuing operations available for common shareholders

Loss from discontinued operations
Cumulative effect of a change in accounting principle
Net loss per share available for common shareholders

Basic weighted average number of shares outstanding
Diluted weighted average number of shares outstanding

See Notes to Consolidated Financial Statements

Year ended December 31

2003 2002 2001

$ 2,1906 § 2,057.4 § 1,958.7
2,009.4 1,794.4 1,769.8
181.2 263.0 188.9
79.6 80.7 81.8
(BL3) - -

6.5 — 11.0

126.4 182.3 96.1
185.7 174.2 1523
66.7 (0.7) 4.3)
(47.9) - -

28.1 0.9 21.7

1.6 8.1 19.5
(107.8) 0.2) 93.1)
(33.7) (16.2) #0.7)
(74.1) 16.0 (52.4)
(36.5) 29.8 (10.4)
(37.6) (13.8) 42.0)
(92.9) (96.4) -
(130.%) (110.2) (42.0)
4.9 - (24.5)

$§ (1354 % (1102 $ (66.5)
$ (7.6 $ (1388  (42.0)
(5.2) - -

$ (428 $ (1388 (420
$ 037 § 0.13) $ (0.36)
(0.81) (0.84) -
(0.04) — (0.21)

$ (1.22) $ 0.97) $ 0.57)
114.8 114.6 114.5
114.8 114.6 114.5



CONSOLIDATED BALANCE SHEET

(In millions, except share amounts)

Assets
Current assets:
Cash and cash equivalents
Restricted cash
Receivables, net
Inventories, net
Deferred income taxes
Other current assets
Total current assets
Property, plant and equipment, net
Goodwill
Other assets
Total assets

Liabilides and Stockholders’ Equity

Current liabilities:

Accounts payable

Accrued liabilities

Short-term debt and current maturities of long-term debt
"Total current liabilities

Long-term debt, less current maturitdes

Deferred income taxes

Other noncurrent liabilities

Stockholders’ equity:

Preferred stock, 7.5% mandatory convertible preferred, $1 par value, issued 2,750,000
and zero shares in 2003 and 2002, respectively (liquidation preference $50 per share)

Common stock, $1 par value, authorized 300,000,000 shares; issued
130,589,425 shares in 2003 and 2002, respectively

Capital in excess of par value

Accumulated deficit

Accumulated other comprehensive income (loss)

Treasury stock, at cost, 15,486,798 and 15,634,654 shares in 2003 and 2002, respectively
Total stockholders’ equity

Total liabilities and stockholders’ equity

See Notes to Consolidated Financial Statements
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December 31

2003 2002

$ 768 § 17.7
124 105.5
194.8 179.0
305.7 349.1
7.1 11.6
42.8 37.1
639.6 700.0
2,357.8 2,300.7
289.0 319.0
384.3 3174

$ 3,670.7 $ 3,637.1

$ 1857 $ 1548
2429 190.5
25.4 106.2
454.0 451.5
2,091.4  2,165.3
19.9 57.6
578.8 571.0
2.8 -
130.6 130.6
1,871.7  1,743.9
(1,1322)  (984.7)
1.0 (146.4)
(3473)  (351.7)
526.6 391.7
$3,670.7  $3,637.1




CONSOLIDATED STATEMENT OF CASH FLOWS

Cash Flows from Operating Activities
Net loss

(In millions)

Adjustments to veconcile net loss to net cash provided by (used in)

operating activities:
Adjustments from continuing operations:
Depreciation, depletion and amortization
Gain on sale of assets
Minority interest
Deferred income taxes
Cumulative effect of change in accounting principle
Other charges
Other credits
Changes in:
Receivables
Note receivable from affiliate
Inventories
Other current assets
Accounts payable
Accrued liabilites
Adjustments from discontinued operations
Net cash provided by (used in) operating activities

Cash Flows from Investing Activities

Capital expenditures

Proceeds from sale of assets

Investment in joint venture

Other
Net cash provided by (used in) investing activities
Net cash provided (used) before financing activities

Cash Flows from Financing Activities
Payments of long-term debt
Proceeds from issuance of long-term debt
Changes in short-term debt, net
Restricted cash
Issuance of preferred shares
Payable to bondholders
Purchase of common shares
Issuance of common shares
Debt refinancing and issuance costs
Cash dividends paid
Other
Net cash provided by (used in) financing activities

Net change in cash and cash equivalents
Cash and cash equivalents - beginning of year
Cash and cash equivalents — end of year

See Notes to Consolidated Finaneial Statements
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Year ended December 31

2003 2002 2001
$ (1354) S (1102) §  (66.5)
171.9 165.3 157.2
(79.2) - -
(33.7) (16.2) 40.7)
(3.3) 69.7) (36.1)
49 - -
84.1 104.2 36.7
(81.8)  (110.6) (56.6)
(15.8) 38.6 (182.6)
- - 475
37.3 (56.8) 403
213 0.2) 2.4
30.9 4.5 (51.0)
37.4 (60.4) 284
0.8 121.1 Q.5
39.4 9.6 (123.5)
(1203)  (140.0)  (123.1)
116.0 1.9 625.8
- (10.0) -

- (13.0) -
@3)  (16L1) 502.7
35.1 (151.5) 379.2
(1347.2)  (996.1)  (982.4)
13122 1,1366 14045
(1182)  (1704)  (209.3)
93.1 268.5 (374.0)
133.1 - -
- (2945) -

- (79.5) -

- 67.9 -
(37.5) 2.8) (33.3)
©.5) ©9.2) (17.5)
2.0) - (3.0)
24.0 (79.5)  (215.0)
59.1 (231.0) 164.2
17.7 248.7 84.5
$ 768 § 177 § 2487




CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

Balance as of December 31, 2000

Net loss
Foreign currency transladon adjustment
Cumulative effect of a change
in accounting principle (Note 1)
Net unrealized losses on
derivative instruments
Minimum pension liability
Dividends ($0.08 per share)
Other

Balance as of December 31, 2001

Net loss
Foreign currency translation adjustment
Net unrealized gains on
derivative instruments
Minimum pension liability
Issuance of stock (Note 14)
Share repurchase (Note 14)
Dividends ($0.08 per share)
Common equity forward
Other

Balance as of December 31, 2002

Net loss
Foreign currency translation adjustment
Net unrealized gains on
derivative instruments
Minimum pension liability
Unrealized gain on
available-for-sale securities
Issuance of preferred stock (Note 11)
Dividends on preferred stock
($1.8854 per share)
Dividends on common stock
(80.06 per share)
Other
Balance as of December 31, 2003

(In millions, except per share amounts)

Accumulated
Other

Compre- Compre-

Capiral in hensive Total hensive

Outstanding ~ Preferred  Common  Excess of Accurmulated Income  Treasury Stockholders’ Income
Shares Stock Stock  par Value deficit (loss) Stock equity (loss)
1148 § - § 1252 81,6922 $(790.0) § (58.6) § (293.4) § 6754 $ (366.3)
- - - - (66.5) = - 66.5) $ (66.5)
- - - - - 169) - (169  (169)

- - - - - 29 - 2.9 2.9
- - - - - (19.5) - (19.5) (19.5)
- - - - - @250 - @50 (@50

- - - - ®8.8) - - 8.8) -

0.2 - - (11.3) - - 10.4 0.9) -
1150 § - § 1252 $1,680.9 $(8653) § (117.1) § (283.0) $§ 540.7 $ (125.0)
- - - - (110.2) - - (110.2) § (110.2)

- - - - - 1.1 - 1.1 1.1

- - - - - 19.5 - 19.5 19.5
- - - - - (49.9) - (49.9) (49.9)

54 - 54 65 - - - 67.9 -
G4 - - - - - (79.5) (79.5) -
_ - - - 9.2) - - 9.2) -

- - - - - - 9.3 9.3 -

- - - 0.5 - - 1.5 2.0 =
115.0 § - $ 1306 $1,743.9 $(984.7) § (1464 $ (351.7) § 3917 § (139.5)
- - - - (135.4) - - (135.4) $ (135.4)

- - - - - 129.3 - 1293 129.3

- - - - - 11.4 - 114 11.4
- - - - - .1 - 4.1 4.1

~ - - - - 10.8 - 10.8 10.8

- 2.8 - 130.3 - - - 133.1 -

- - - - (5.2) - - (5.2) -

- - - - 6.9) - - 6.9) -

0.1 - - 2.5 - - 44 1.9 -
115.1 § 2.8 $ 1306 $1,871.7 §(1,132.2)$ 1.0 $(3473) § 5266 & 12.0

See Notes to Consolidated Financial Statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(In millions, except per share amounts)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Description of Business
IMC Global Inc. (Company or IMC) is a producer and distributor of crop nutrients and animal feed ingredients to the
domestic and international agricultural community.

Basis of Presentation
The consolidated financial statements include the accounts of the Company and all subsidiaries which are more than 50.0 percent
owned and controlled. All significant intercompany accounts and transactions are eliminated in consolidation.

Minority interest is comprised of the public unitholders’ interest in Phosphate Resource Partners Limited Partnership
(PLP) (51.58 percent owned by PRP-GP LLC (PRP) and 0.02 percent owned by FMRP Inc., which are wholly owned and
consolidated subsidiaries of the Company), including an effective 21.1 percent minority interest in IMC Phosphates Company
(IMC Phosphates).

As discussed in more detail in Note 5, IMC Chemicals (Chemicals), IMC Salt (Salt), a solar evaporation facility located in
Ogden, Utah (Ogden) and the Company’s oil and gas business have been presented as discontinued operations.

Use of Estimates
Management is required to make estimates and assumptions that affect the amounts reported in the financial statements and
accompanying notes. Actual results could differ from those estimates.

Revenue Recognition
Revenue is recognized by the Company upon the transfer of title to the customer, which is generally at the time product is
shipped. For certain export shipments, transfer of title occurs outside of the United States (U.S.).

Shipping and Handling Costs
The Company records all shipping and handling costs in Cost of goods sold.

Cost of Goods Sold

Cost of goods sold reflects the production costs of the Company’s products. These costs include hourly labor, production
materials, facilities costs (depreciation and amortization), depletion of mineral properties, utilides, salary supervision, mainte-
nance expenses and distribution costs.

Selling, General and Administrative Expenses

Selling, general and administrative expenses are costs associated with the marketing and selling of the Company’s products
as well as genera} and administradve expenses. These costs include employee salaries and benefits, advertising costs and other
selling expenses.

Cash Equivalents
The Company considers all highly liquid investments with an original maturity of three months or less to be cash equivalents.

Concentration of Credit Risk

Domestically, the Company sells its products to manufacturers, distributors and retailers primarily in the midwestern and
southeastern U.S. Internationally, the Company’s phosphate and potash products are sold primarily through two North
American export associations. No single customer or group of affiliated customers accounted for more than ten percent of the
Company’s net sales in any year during the three-year period ended December 31, 2003.

Receivables and Allowance for Doubtful Accounts

Accounts receivable are recorded at face amount less an allowance for doubtful accounts. On a regular basis, the Company
evaluates its accounts receivable and establishes the allowance for doubtful accounts based on a combination of specific cus-
tomer circumstances as well as credit conditions and a history of write-offs and collections. A receivable is considered past due
if payments have not been received within agreed upon invoice terms.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(In millions, except per share amounts)

Inventories
Inventories are valued at the lower-of-cost-or-market (net realizable value). Cost for substantially all of the Company’ inventories
is calculated on a cumulative annual-average basis.

Property, Plant and Equipment/Other Assets

Property (including mineral deposits), plant and equipment, including assets under capital leases, are carried at cost. Cost of
significant assets includes capitalized interest incurred during the construction and development period. Expenditures for
replacements and improvements are capitalized; maintenance and repair expenditures, except for repair and maintenance
overhauls (Turnarounds), are charged to operations when incurred. Expenditures for Turnarounds are deferred when incurred
and amortized into Cost of goods sold on a straight-line basis, generally over an 18-month period. Turnarounds are large-scale
maintenance projects that are performed regularly, usually every 18 to 24 months. Turnarounds are necessary to maintain the
operating capacity and efficiency rates of the production plants. The deferred portion of the Turnaround expenditures is classified
in Other assets. The types of turnaround costs capitalized primarily include third party costs for maintenance materials, contract
maintenance labor and catalyst. The Company capitalized $27.6 million, $26.7 million and $19.1 million of costs for the years
ended December 31, 2003, 2002 and 2001, respectively, and amortized into Cost of goods sold $27.7 million, $25.7 million and
$18.2 million for the years ended December 31, 2003, 2002 and 2001, respectively.

The American Institute of Certified Public Accountants has issued a Statement of Position exposure draft (SOP) on cost
capitalization that is expected to require companies to expense the non-capital portion of major maintenance costs as incurred.
The SOP is expected to require that any existing unamortized deferred non-capital major maintenance costs be expensed
immediately. The SOP indicated that this change will be required to be adopted for fiscal years beginning after December 15,
2004, and that the effect of expensing existing unamortized deferred non-capital major maintenance costs will be reported as
a cumulative effect of an accounting change in the consolidated statement of operatons. The Company had $24.2 million and
$24.3 million of turnaround costs deferred and included in Other assets as of December 31, 2003 and 2002, respectively. The
Company has not determined the amount, if any, of these costs that could be capitalized under the provisions of the SOP.

Depreciation and depletion expenses for mining operations, including mineral deposits, are determined using the units-of-
production method based on estimates of recoverable reserves. Other asset classes or groups are depreciated or amortized on
a straight-line basis over their estimated useful lives as follows: buildings, ten to 45 years; machinery and equipment, three to
25 years; and leasehold improvements, over the lesser of the remaining useful life of the asset or the remaining term of the lease.

Prior to January 1, 2002, goodwill, representing the excess of purchase cost over the fair value of net assets of acquired
companies, was generally amortized using the straight-line method over 40 years. On January 1, 2002, the Company adopted
Statement of Financial Accoundng Standards (SFAS) No. 142, Goodwill and Otber Intangible Assets. As a result, goodwill is no
longer amortized but is subject to annual impairment tests in accordance with SFAS No. 142 (Note 9). Prior to January 1,
2002, the Company evaluated the recoverability of goodwill by estimating the future discounted cash flows of the businesses
to which the goodwill relates. This evaluation was made whenever events or changes in circumstances indicated the carrying
amount may not be recoverable. Estimated cash flows were determined by disaggregating the Company’s business segments
to an operational and organizational level for which meaningful identifiable cash flows could be determined. When estimated
future discounted cash flows were less than the carrying amount of the net long-lived assets (tangible and identifiable intangible)
and related goodwill, impairment losses of goodwill were charged to operations. Impairment losses, limited to the carrying
amount of goodwill, represented the excess of the sum of the carrying amount of the net long-lived assets (tangible and iden-
tifiable intangible) and goodwill in excess of the discounted cash flows of the business being evaluated. In determining the
estimated future cash flows, the Company considered current and projected future levels of income; business trends;
prospects; as well as market and economic conditions.

Using the methodology prescribed in SFAS No. 144, Accounting for the Impairment or Disposal of Long-Lived Assers, the
Company reviews its long-lived assets for impairment whenever events or changes in circumstances indicate the carrying
amounts of such assets may not be recoverable. Once an indication of a potendal impairment exists, recoverability of the
respective assets is determined by comparing the forecasted undiscounted net cash flows of the operation to which the assets
relate, to the carrying amount of such operation. If the operation is determined to be unable to recover the carrying amount of
its assets, then long-lived assets of the operation are written down to fair value. Fair value is determined based on discounted
cash flows or appraised values, depending upon the nature of the assets.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(In meillions, except per share amounts)

Accrued Environmental Costs

The Company produces and distributes crop and animal nutrients, boron-based chemicals and soda ash. These activities
subject the Company to an evolving myriad of international, federal, state, provincial and local environmental, health and
safety laws, which regulate, or propose to regulate: (i) conduct of mining and production operations, including employee
safety procedures; (ii) condition of Company facilities; (iii) management and handling of raw materials; (iv) product content;
(v) use of products by both the Company and its customers; (vi) management and/or remediation of potential impacts to
air, water quality, and soil from Company operations; (vii) disposal of waste materials; and (viii) reclamation of lands after
mining. The Company has contingent environmental liabilities that arise principally from three sources: (i) facilities currently
or formerly owned by the Company or its predecessors; (ii) facilities adjacent to currently or formerly owned facilides; and
(iii) third~party Comprehensive Environmental Response Compensation and Liability Act (Superfund) or state equivalent
sites. The historical use and handling of regulated chemical substances, crop and animal nutrients and additives as well as
by-product or process tailings have resulted in soil and groundwater contamination, requiring the Company to undertake or
fund cleanup efforts.

The environmental costs discussed above include: fines, penalties and certain corrective actions to address violations of the
law; remediation of properties that are currently or were formerly owned or operated by the Company, or its predecessors;
remediation costs of facilities adjacent to currently or formerly owned facilides or for third-party Superfund sites; and legal
fees and expenses associated with resolution of administrative processes or litigation concerning these environmental costs.
Environmental accruals are recorded for environmental investigatory and non-capital remediation costs and for costs associated
with litigation at idendfied sites when litigation has commenced or a claim or assessment has been asserted or is imminent,
the likelihood of an unfavorable outcome is probable and the financial impact of such outcome is reasonably estimable. These
accruals are adjusted as necessary for any changes in the Company’ estimates of the future costs associated with these matters.
The Company cannot determine the cost of any remedial action that ultimately may be required at unknown sites, sites for
which investigations have not been performed or have begun but have not been completed or sites at which unanticipated
conditions are discovered.

Foreign Currency Translation

The functional currency of all operations outside the U.S. is the respective local currency. All foreign currency balance sheet
accounts have been translated using the exchange rates in effect as of the balance sheet date. Income statement amounts have
been translated using the average exchange rate for the year. The gains and losses resulting from changes in exchange rates from
year to year have been reported in Accumulated other comprehensive income (loss). The effect on the Consolidated Statement
of Operations of transaction gains and losses is presented on the face of the statement. Foreign currency cumulative translation
losses of $2.1 million and $2.1 million were included in the calculation of the losses from discontinued operations for 2003
and 2002, respectively Note 5).

Derivative Instruments Indexed To, and Potentially Settled In, a Company’s Own Stock

Effective June 30, 2001, Emerging Issues Task Force (EITF) No. 00-19 required the Company to account for its common
equity forward purchase contract (Forward) as an asset or a liability, with changes in the value of the Forward reflected in the
Consolidated Statement of Operations. The Company recorded a charge for the cumulative effect of a change in accounting
principle of $24.5 million, or $0.21 per share, in the second quarter of 2001 upon adoption of EITF 00-19. This charge was
calculated based on the difference between the Company’s stock price as of June 30, 2001 and the Forward price. Prior to that
date, any excess of Forward price over the Company’s stock price was classified as temporary equity. All changes in fair value
subsequent to June 30, 2001 were included in Loss from continuing operations. Other expense, net for 2001 included income
of $15.2 million, or $0.14 per share, to reflect the change in the value of the Company’s stock from July 1, 2001 to December
31, 2001. The Forward was settled during 2002 (Note 14).

Accounting for Derivative Instruments and Hedging Activities

The Company is exposed to the impact of interest rate changes on borrowings, fluctuadons in the functional currency of foreign
operations and the impact of fluctuations in the purchase price of natural gas, ammonia and sulphur consumed in operations,
as well as changes in the market value of its financial instruments. The Company periodically enters into derivatives in order
to minimize foreign currency risks and the effects of changing natural gas prices, but not for trading purposes.




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(In millions, except per share amounts)

On January 1, 2001, the Company adopted SFAS No. 133, Derivative Instruments and Hedging Activities, as amended. In
accordance with the provisions of SFAS No. 133, the Company recorded a transition adjustment upon adoption of SFAS No.
133 to record derivarive instruments at fair value. The effect of this transition adjustment resulted in a gain of $2.9 million,
after-tax, recorded in Accumulated other comprehensive income (loss). The Company recognized all of the unrealized gains
associated with this transition adjustment during the first quarter of 2001.

The Company uses financial instruments, including forward exchange, option, collars, futures and swap contracts, to manage
its exposure to movements in interest rates, foreign currency exchange rates and commodity prices. The use of these financial
instruments modifies the exposure of these risks with the intent to reduce the risk and variability to the Company. Inidially, upon
adoption of SFAS No. 133, and prospectively, on the date a derivative contract is entered into, the Company designates the deriv-
ative as either: (i) a hedge of a recognized asset or liability or an unrecognized firm commitment (fair value hedge); (ii) 2 hedge
of a forecasted transaction or of the variability of cash flows to be received or paid related to a recognized asset or liability (cash
flow hedge); (iii) a hedge of a net investment in a foreign operation (net invesunent hedge); or (iv) as a natural hedging instru-
ment whose change in fair value is recognized to act as an economic hedge against changes in the values of the hedged item
(natura] hedge). The Company formally documents its hedge relationships, including identification of the hedging instruments
and the hedged items, as well as its risk management objectives and strategies for undertaking the hedge transacton. The
Company also formally assesses, both at inception and at least quarterly thereafter, whether the derivatives that are used in
hedging transactions are effective in offsetting changes in either the fair value or cash flows of the hedged item. When it is
determined that a derivative ceases to be an effective hedge, the Company discontinues hedge accounting.

The Company had a notional amount of $309.9 million of foreign currency forward exchange contracts outstanding as of
December 31, 2003 maturing in various months through January 2005. The Company had a notional amount of $244.5 million
of foreign currency forward exchange contracts outstanding as of December 31, 2002. These derivative financial instruments
have been designated as cash flow hedges and are being used to reduce the exchange rate risk related to certain forecasted foreign
currency transactions. The principal currency being hedged by the Company as of December 31, 2003 and 2002 was the
Canadian dollar. The Company also had $81.7 million and $34.8 million notional amounts of natural gas forward purchase
contracts outstanding as of December 31, 2003 and 2002, respectively, with the contracts outstanding as of December 31,
2003 maturing in various months through March 2005. These derivative financial instruments have been designated as cash
flow hedges and are being used to hedge volatility in natural gas prices. The effective portion of changes in the fair value of
the Company’s cash flow hedges is recorded in Accumulated other comprehensive income (loss). As of December 31, 2003,
the Company had unrealized gains totaling $23.7 million, $14.3 million after-tax and minority interest, related to its cash flow
hedges substantially all of which is expected to be reclassified into earnings within the next 12 months. As of December 31,
2002, the Company had unrealized losses totaling $4.6 million, $2.9 million after-tax, related to its cash flow hedges.
Unrealized gains or losses included in Accumulated other comprehensive income (loss) are recognized in earnings in the same
period that the underlying hedged item is realized. The ineffective portion of changes in the fair value of the Company’s cash
flow hedges is reported in Other expense, net and amounted to income of $3.6 million in 2003, zero in 2002 and a charge of
$3.1 million in 2001.

In August 2003, the Company entered into a fixed to floating rate interest swap agreement with respect to $150.0 million
of its $400.0 million 10.875 percent Senior Notes, due 2013, (Swap). The Swap calls for IMC to pay a floating rate of interest
equal to six-month LIBOR plus 636 basis points and the counterparty to pay a fixed rate of 10.875 percent. Interest payments
are due February 1 and August 1 until maturity. On those dates, the floating rate is adjusted for changes to six-month LIBOR.
The counterparty has the right to call the Swap beginning August 1, 2008 until maturity. The Swap has been designated as a
fair value hedge as defined by SFAS No. 133. In accordance with SFAS No. 133 the Swap and the related debt were marked-
to-market as of December 31, 2003 resulting in a $1.8 million reduction in debt.

Income Taxes

Deferred income taxes are recognized for the future tax consequences attributable to differences between the financial statement
carrying amounts of existing assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured
using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be
recovered or settled.
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Accounting for Stock Options

The Company uses the intrinsic value method to account for stock-based employee compensation in each period presented.
If the Company’ stock option plans’ compensation cost had been determined based on the fair value at the grant date for

awards beginning in 1995, consistent with the provisions of SFAS No. 123, Accounting for Stock-Based Compensation, the

Company’s net loss and loss per share would have increased to the following pro forma amounts:

2003 2002 2001

Stock compensation cost (net of tax):

As reported $ 14§ 1.1 8 0.7

Pro forma $ 66 $ 9.7 $ 7.2
Net loss:

As reported $ (1354 % (10§ (66.5)

Pro forma $ (140.6) § (1188) §  (73.0)
Diluted net loss per share available for common shareholders:

As reported $ Q22% 09N $ (057

Pro forma $ (12778 (10H 8 (0.6

Recently Issued Accounting Guidance

Consolidation of Variable Interest Entities, an Interpretation of Accounting Research Bulletin No. 51 In December 2003, the
Financial Accounting Standards Board (FASB) issued Interpretadon (FIN) No. 46 (revised December 2003), Consolidation of
Vaviable Interest Entities, an Interpretation of Accounting Research Bulletin No. 51. FIN No. 46 defines variable interest entities
(VIEs) and provides guidance on when VIEs should be consolidated. None of the Company’s non-consolidated entites were
determined to be a VIE as of December 31, 2003.

Rescission of FASB Statements No. 4, 44, and 64, Amendment of FASB Statement No. 13, and Technical Corrections
On January 1, 2003, the Company adopted SFAS No. 145, Rescission of FASB Statements No. 4, 44, and 64, Amendment
of FASB Statement No. 13, and Technical Corrections. SFAS No. 145 rescinds the previous requirement under generally
accepted accounting principles (GAAP) that gains or losses from the early exdnguishment of debt be classified as an extraor-
dinary item on the Consolidated Statement of Operations. The Company has adjusted prior year financial statements to
reflect these gains and losses in continuing operatdons rather than as extraordinary items in 2003, 2002 and 2001. This adoption
resulted in $28.1 million, $0.9 million and $21.7 million of debt refinancing expense being included in Loss from continuing
operations before income taxes and a reduction in the Provision (benefit) for income taxes of $9.0 million, $0.3 million and
$7.6 million for the years ended December 31, 2003, 2002 and 2001, respectively.

2. SALE OF ASSETS

In the second quarter of 2003, the Company received cash proceeds of $57.0 million from two transactions with Compass
Minerals Group, Inc. (Compass), to whom the Company sold its Salt and Ogden businesses in November 2001. A pre-tax gain
of $52.0 miilion ($48.0 million after-tax, or 41 cents per diluted share) was recorded related to the two transactions, which
included the sale of about 15 percent out of the Company’s 19.9 percent minority economic interest in Compass ($35.5 mil-
lion pre-tax gain) and the sale of the Company’s sulphate of potash business line ($16.5 million pre-tax gain). The Company
also received cash of $5.1 million in distribution income from Compass during the second quarter of 2003 prior to the trans-
actions discussed above. In the fourth quarter of 2003, the Company received additional proceeds of $3.5 million related to
this transaction. This final setdement resulted in an additional pre-tax gain of $0.9 million.

As part of the initial public offering of Compass in the fourth quarter of 2003, IMC sold approximately 1.0 million shares
at $13.00 per share and Compass common stock commenced trading on the New York Stock Exchange. Proceeds, net of com-
mission, were $12.4 million. Prior to the sale, the carrying value of the investment was zero. Therefore, a gain of $12.4 million
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was recorded for this transaction. In accordance with SFAS No. 115, Accounting for Certain Investments in Debt and Equity
Securities, the remaining portion of the Company’s investment in Compass, approximately 0.8 million shares, is recorded
in Other current assets on the Consolidated Balance Sheet at its fair value of $10.8 million as of December 31, 2003. As
of December 31, 2003 the investment is classified as an available-for-sale security, and the unrealized gain of $10.8 million
is recorded in Accumulated other comprehensive income (loss).

In the fourth quarter of 2003, the Company sold its Port Sutton marine terminal in East Tampa, Florida. The Company
received gross proceeds of $23.5 million with $22.0 million of cash received and $1.5 million of cash held in an escrow account,
which was recorded. at net present value. The Company will receive the escrowed amount in equal installments over a four
year period if certain conditions as specified in the agreement are met. The Company recorded a pre-tax gain of $13.9 million.

3. RESTRUCTURING ACTIVITY

2003 Restructuring Charges

To meet current business challenges and as part of the Company’s drive to be the industry’s low-cost producer, the Company
announced an organizational restructuring program (Program) in January 2003. This Program eliminated 84 positions
Company-wide and is focusing on reducing additional costs through efficiency improvements. A total of 83 employees left
the Company by December 31, 2003. The Company incurred charges of $3.4 million, $2.0 million after-tax and minority
interest, or $0.02 per share, during the first quarter of 2003 and an additional $0.3 million, $0.2 million after-tax, during the
second quarter associated with severance and related costs for the Program. The Company incurred charges of $1.9 million,
$1.3 million after-tax, or $0.01 per share, during the third quarter predominantly related to restructuring at the Corporate
office. In addition, $0.9 million, $0.6 million after-tax and minority interest, was recorded for severance benefits related to
the assets sales (Note 2). These activities resulted in the elimination of 42 positions Company-wide with severance payments
to be completed by September 2005. The majority of these employees had left the Company as of December 31, 2003,

2001 Restructuring Charges

In the first quarter of 2001, the Company announced a new organizational structure (Reorganizagon Plan), primarily comprised
of a shift to a more functional organization structure, which resulted in business unit and corporate headcount reductions. As
a result, in the first quarter of 2001 the Company recorded a restructuring charge of $4.6 million, $2.4 million after-tax and
minority interest, or $0.02 per share. A total of 74 employees were terminated and left the Company prior to December 31,
2001. Substantially all of the severance payments had been disbursed as of December 31, 2002.

As part of the Company’s plan to improve profitability (Project Profit), the Company sold its urea plant to a third party
buyer (Buyer). The effective operation of this plant was dependent upon receiving services from the Company’s remaining
Louisiana operations. The Louisiana operations were idled for the first half of 2001, which impacted the ability of the urea
plant to operate. In the third quarter of 2001, the Company repurchased the plant from the Buyer and shut the plant down
permanently. Total costs to repurchase the plant and accrue for demolition costs were $6.4 million, $3.1 million after-tax and
minority interest, or $0.03 per share, which resulted in a 2001 restructuring charge. This activity was recorded in the third
quarter of 2001 as an increase to the restructuring charge previously recorded for Project Profit.

2000 Restructuring Activity

As part of Project Profit, the Company had written off certain assets in 1998. However, in 2000, some of these assets, including
the urea plant referred to above, were sold to third parties resulting in a restructuring gain of $1.2 million, $0.6 million after-
tax and minority interest. This activity was recorded as an adjustment to the restructuring charge previously recognized for
Project Profit.

1999 Restructuring Charge

In 1999, the Company announced and began implementing a Company-wide rightsizing program (Rightsizing Program),
which was designed to simplify and focus the Company’s core businesses. The key components of the Rightsizing Program
were: (i) the shutdown and permanent closure of the Nichols and Payne Creek facilities at PhosFeed resulting from an opti-
mization program to reduce rock and concentrate production costs through higher utlization rates at the lowest-cost
facilities; (ii) an asset rightsizing program at Potash resulting from a revised mine plan; and (iii) corporate and business unit
headcount reductions.
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Activity in 2003 related to accruals from continuing operations for the restructuring plans noted above was as follows:

Accrual as of Accrual as of
January 1, Non-cash Restructuring December 31,
2003 Charges* Charges  Cash Paid 2003
Non-employee exit costs:

Demolition and closure costs $ 222§ 68 § - % 2s 18.8

Employee beadrount reductions:
Severance benefits 2.2 (L.7) 6.5 (3.8) 3.2
Total h) 244§ 51 8 65 § (140 § 22.0

a Represents accretion of the recorded liabilities and adjustments of prior year accruals for closing costs.

Non-Employee Exit Costs

As a result of the decision to permanently close certain facilities and production operations described above, the Company
recorded closure costs for demolition activities and incremental environmental land reclamation of the surrounding mined-out
areas. All facilities were closed and the Company expects all demolition, closure and reclamation activites to be completed by
the end of 2014,

Employee Headcount Reductions
The majority of the remaining severance payments will be made over the next twelve months.

The activity related to accruals for the Company’s restructuring programs during 2002 consisted of 2 beginning balance of $36.6
million reduced by cash payments of $14.2 million and increased by $2.0 million for non-cash charges. The activity related to
accruals for the Company’s restructuring programs during 2001 consisted of a beginning balance of $51.4 million reduced by
cash payments of $25.8 million and increased by $11.0 million from the Reorganization Plan and urea plant repurchase.

All restructuring activity was recorded as a separate line item on the Consolidated Statement of Operations.

4, OTHER EXPENSE, NET

The following shows the major components of Other expense, net

2003 2002 2001
Debt fee amortization (Note 11) $ 79 § 75§ 7.6
Debt facility fees (Note 11) 33 23 23
Interest income 2.9 53 (6.8)
Equity in earnings of unconsolidated subsidiary (3.3) ‘W) -
Ineffective natural gas hedges (Note 1) (3.6) - 3.1
Distribution income from investments (Note 2) G.1 - -
Environmental costs at non-operating sites (Note 17) 25 - 13.5
Accretion expense on long-term liabilities 2.7 3.2 L5
Early termination of lease obligations - - 57
Accounts receivable securitization facility termination fees - - 2.5
Mark-to-market for Forward (Note 14) - - (15.2)
Interest from Forward (Note 14) - 0.6 22
Other (individual items less than $1.0 million) 0.1 1.5 3.1
Other expense, net $ 1.6 § 81 § 19.5
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5. DISCONTINUED OPERATIONS

Salt and Ogden
On November 29, 2001, the Company completed the sale of Salt and Ogden to a third party. IMC received approximately
$580.0 million of cash, as well as a minority economic interest in the resulting company. The minority economic interest was
recorded at no value due to significant restrictions on the Company’s ability to realize a return on this investment in the
future. See Note 2 for the transactions related to the Company’s minority economic interest in 2003. IMC recorded an addi-
tional $21.1 million loss in connection with the sale before Salt and Ogden’s combined 2001 earnings from operations of $22.2
million. No tax benefit was recorded with this loss as it was considered a capital loss. In 2002, the Company recorded an
adjustment to the loss on disposal of $3.0 million, $1.9 million after-tax. In 2003, the Company reached settlements in certain
litigation related to the Salt business. This resulted in a net gain of $0.6 million, $0.4 million after-tax, which was recorded
as part of the Loss from discontinued operations in the Consolidated Statement of Operations.

For 2001, Salt and Ogden’s combined revenues were $450.0 million. The operations of Salt and Ogden resulted in pre-tax
earnings of $46.7 million, or $22.2 million, after-tax in 2001.

Interest expense was allocated to discontinued operating results based on the portion of third party debt that was specifically
attributable to Salt and Ogden and amounted to $12.3 million in 2001.

Chemicals

In December 1999, the Company received approval from the Board of Directors for a plan to sell the entire Chemicals business
unit. On November 5, 2001, the Company sold Penrice Soda Products Pty. Ltd. (Penrice), an Australian unit of Chemicals.
The Company recorded a gain of $0.7 million in 2001 from the Penrice sale.

During 2002, the Company increased the previously recorded estimated loss on disposal of the remaining parts of
Chemicals by $147.9 million, or $85.9 million after-tax, including forecasted operating results through June 30, 2003 as well
as revised estimates of sales proceeds. The Company had previously recorded estimated losses on disposal in 2001, 2000 and
1999 of $10.0 million, $49.1 million and $138.1 million or $4.6 million, $32.1 million and $85.6 million after-tax, respectively.

On February 23, 2003, the Company sold its White River Nahcolite Minerals sodium bicarbonate mine and plant for pro-
ceeds of approximately $20.6 million. In January 2004 the Company signed an agreement (Agreement) to sell substandally all
of its remaining discontinued Chemicals entities, which generally comprise the soda ash and boron businesses, for net proceeds
of $2.0 million as well as a minority economic interest in the resulting company. The transaction is anticipated to close during
the first quarter of 2004. As a result of these two transactions, the Company recorded an additional loss on disposal of $53.9
million, or $93.3 million after-tax, during 2003. The Company retained certain environmental and legal liabilides (Retained
Liabilities) per the terms of the Agreement. The total amount accrued for these Retained Liabilities was $8.0 million as of
December 31, 2003.

On January 1, 2002, the Company adopted SFAS No. 144. SFAS No. 144 provides that long-lived assets classified as held
for disposal as a result of disposal activities initiated prior to its adoption shall continue to be accounted for in accordance with
the prior pronouncement applicable to those assets so long as certain criteria in SFAS No. 144 were met as of December 31,
2002. The Company determined the SFAS No. 144 criteria were met for Chemicals and has continued to account for
Chemicals in accordance with Accounting Principles Board Opinion No. 30.

For 2003, 2002 and 2001, Chemicals’ revenues were $234.9 million, $253.3 million and $305.1 million, respectively. The
operations of Chemicals resulted in pre-tax losses of $1.3 million, $9.7 million and $34.3 million or after-tax earnings of $0.6
million, an after-tax loss of $8.6 million and an after-tax loss $15.9 million, in 2003, 2002 and 2001, respectively. Interest
expense was allocated to discontinued operating results based on the portion of third party debt that is specifically attributable
to Chemicals and amounted to $1.3 million, $10.8 million and $39.6 million in 2003, 2002 and 2001, respectively.

Oil and Gas Operations

In the fourth quarter of 1999, the Company decided to discontinue its oil and gas business, which primarily consisted of PLP’s
interest in a multi-vear oil and natural gas exploration program (Exploraton Program). The Company sold its interest,
through PLP, in the Exploration Program for proceeds of $32.0 million. A loss on disposal of $22.4 million, $6.7 million after-
tax and minority interest of $4.6 million and $11.1 million, respectively, was recorded in the fourth quarter of 1999. In the
fourth quarter of 2001, the Company recorded a gain of $24.0 million, $18.7 million after-tax, from the disposal of its remaining
oil and gas interests.
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For financial reporting purposes, the net assets of the Chemicals discontinued operations held for sale have been classified
in Other current assets in 2003 and 2002 and consisted of the following:

2003 2002
Assets:
Receivables, net $ 389 § 44.5
Inventories, net 48.8 43.2
Other current assets 0.7 1.0
Property, plant and equipment, net - 2.2
Other assets 4.4 6.3
Total assets 92.8 97.2
Liabilities:
Accounts payable 27.8 269
Accrued liabilities 22.1 27.9
Estimated accrued loss on disposal 35.0 -
Other noncurrent liabilities 5.9 19.1
Total liabilides 90.8 73.9
Net assets of discontinued operations held for sale $ 20§ 23.3

6. ACCOUNTING FOR ASSET RETIREMENT OBLIGATIONS

On January 1, 2003 the Company adopted SFAS No. 143, Accounting for Asset Retirement Obligations. Under the new rules,
legal obligations associated with the retirement of long-lived assets are required to be recognized at their fair value at the tme
that the obligations are incurred. Upon initial recognition of a liability, that cost is capitalized as part of the related long-lived
asset and depreciated on a straight-line basis over the remaining estimated useful life of the related asset. Accretion expense
in connection with the discounted liability is also recognized over the remaining useful life of the related asset. Upon adoption,
the Company had the following legal obligations: (i) as a condition to receive permits for the mining of phosphate rock
reserves, the Company must reclaim lands disturbed by mining; (ii) acidic water in the Phosphogypsum stack (Gypstack)
ponds and pores must be treated to neutralize the acidity; (iii) Gypstacks at IMC’s Florida and Louisiana facilities must be
closed at the end of their useful lives; and (iv) the Company is obligated to remove all surface structures and equipment, plug
and abandon mineshafts, contour and revegetate as necessary as well as monitor for three years after closure at its Carlsbad,
New Mexico facility. The estimated liability for these legal obligations is based on the estimated cost to satisfy the above obli-
gations and then discounted using a credit-adjusted risk-free rate.

The adoption of SFAS No. 143, resulted in an increase in net property, plant and equipment of $34.0 million, recognition
of an additional asset redrement obligation liability of $48.8 million, and a cumuladve effect of a change in accounting prin-
ciple that increased the Net loss and reduced Stockholders’ equity by $4.9 million, net of minority interest and taxes, in the
first quarter of 2003.
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The following is a reconciliaton of prior year net loss and basic and diluted loss per share between the amounts previously
reported by the Company and the adjusted amounts that would have been reported if SFAS No. 143 had been applied in

prior years.
Year ended December 31,

2002 2001

Loss before cumulative effect of @ change in accounting principle:

Reported net loss before cumulative effect of a change in accounting principle $ (110.2) $  (42.0

FAS 143 impact 0.3) (2.1)

Adjusted net loss before cumulative effect of a change in accounting principle $ (11058 #4D
Net loss:

Reported net loss $ 1102) %  (66.5)

FAS 143 impact 0.3) 2.1)

Adjusted net loss $ (1105 8 (68.6)
Basic and diluted loss per share:

Reported net loss per share before cumuladve effect of a change in accounting principle $ (097 % (0.36)

FAS 143 impact per share -~ {0.02)

Adjusted net loss per share before cumulative effect of a change in accounting principle $ (098 (038

Reported net loss per share $§ (098 (057

FAS 143 impact per share - (0.02)

Adjusted net loss per share $ (©09)H 8% (059
A reconciliation of the Company’s liability as of December 31, 2003 is as follows:
Upon adoption on January 1, 2003 $ 1468
Liability incurred 18.7
Liability settled (30.2)
Accretion expense 5.7
Revisions to estimate 4.4
Ending balance § 1454

If SFAS No. 143 had been applied in the prior years, the Company’s liability would have been $146.8 million, $140.7 million
and $135.4 million as of December 31, 2002, 2001 and 2000, respectively. Due to the complexity of the calculation, the Company
was unable to determine the impact of adoption on the Consolidated Statement of Operatdons for 2003.

7. EARNINGS PER SHARE

The following is a reconciliation of the numerator for basic earnings per share:

2003 2002 2001
Net loss $ (1354 $ (1102) §  (66.5)
Preferred dividends accrued (5.2) - -
Loss available to common shareholders $ (1406 $ (1102) $  (66.5)

The numerator for diluted earnings per share (EPS) is net loss, unless the conversion of preferred stock is anddilutive, in
which case loss available to common shareholders is used. The denominator for basic EPS is the weighted-average number of
shares outstanding during the period (Denominator). The following is a reconciliation of the Denominator for the basic and
diluted earnings per share computations:

2003 2002 2001
Basic EPS shares 114.8 114.6 114.5
Effect of dilutive securities - - -
Diluted EPS shares 114.8 114.6 114.5
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Options to purchase approximately 13.7 million, 11.6 million and 12.0 million shares of common stock for the years ended
December 31, 2003, 2002 and 2001, respectively, were not included in the computation of diluted EPS, because the exercise
price was greater than the average market price of the Company’s common stock and, therefore, the effect of their inclusion
would be anddilutive. In addidon, 20.5 million common shares issuable upon the conversion of the 2.75 million shares of
7.5 percent Mandatory Convertible Preferred Shares (liquidation preference of $50 per share) (Preferred Shares), based on a
share price of $6.71, for the year ended December 31, 2003 as well as common shares issuable upon the vesting of reswicted
stock awards and options with exercise prices less than the average market price of 0.4 million, 0.8 million and 0.6 million as
of December 31, 2003, 2002 and 2001, respectively, were not included in the computation of diluted earnings per share
because the Company incurred a loss from continuing operations before a cumulative effect of a change in accounting prin-
ciple and, therefore, the effect of their inclusion would be antidilutive. Also, 1.2 million shares for 2001 related to the Forward
were not included in the computation of diluted EPS because the effect of their inclusion would be antidilutive.

8. DETAIL OF CERTAIN BALANCE SHEET ACCOUNTS

Receivables:
2003 2002
Trade $ 1656 § 1705
Non-trade 334 15.3
199.0 185.8
Less: Allowances 4.2) (6.8)
Receivables, net $ 1948 § 1790

The carrying amount of accounts receivable was equal to the estimated fair value of such assets due to their short maturity.

The activity related to the Company’s allowance for doubtful accounts consisted of a beginning balance of $6.8 million
inereased by $0.8 million of additional provision for doubtful accounts and decreased by the write-off of $3.4 million of
receivables.

Inventories:
2003 2002
Products (principally finished) $ 2353 8 2827
Operating materials and supplies 75.5 71.0
310.8 353.7
Less: Allowances (5.1 (4.6)
Inventories, net $ 3057 § 349.1
Property, plant and equipment:
2003 2002
Land $§ 956 $ 97.6
Mineral properties and rights 911.8 820.2
Buildings and leasehold improvements 577.6 529.1
Machinery and equipment 3,010.7 2,907.8
Construction-in-progress 88.7 69.8
4,684.4 4,424.5
Less: Accumulated depreciation and depletion (2,326.6) (2,123.8)
Property, plant and equipment, net $ 2,357.8 § 2,300.7

Depreciation and depletion expense was $169.6 million, $163.6 million and $147.0 million for 2003, 2002 and 2001, respectively.

As of December 31, 2003, idle facilities of the Company included one concentrated phosphate granulation plant, the acid
production facilities at another concentrated phosphate plant, and a phosphoric acid storage tank at a port facility, all of which
will remain closed untl market conditions improve. The net book value of these facilities totaled $79.9 million. In the opinion
of management, the net book value of the Company’s idle facilities is not in excess of their net realizable values.
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Other assets:
2003 2002
Excess distributions to PLP unitholders $ 2323 % 1850
Debt issue costs 41.2 38.1
Other 110.8 94.3
Other assets $ 3843 § 3174

Excess distributions to PLP unitholders represents cumulative distributions in excess of investment and earnings of PLP
unitholders over the life of the parmership.

Acerued liabilities:
2003 2002
Interest $ 450 § 37.2
Taxes, income and other 72.7 62.0
Environmental 25.1 21.2
Restructuring (Note 3) 8.8 10.9
Payroll and employee benefits 36.5 31.3
Other 54.8 27.9
Accrued liabilities $ 2429 § 1905
Other noncurrent linbilities:
2003 2002
Employee and retiree benefits § 3299 & 3345
Environmental 138.8 123.2
Restructuring (Note 3) 13.2 13.5
Other 96.9 99.8
Other noncurrent liabilides $ 5788 § 5710
9. GOODWILL
The changes in the carrying amount of goodwill for the year ended December 31, 2003, are as follows:
PhosFeed Potash Total
Balance as of January 1, 2003 $ 2924 § 266 $ 3190
FTX acquisition adjustment (30.0) - (30.0)
Balance as of December 31, 2003 $ 2624 § 266 $&  289.0

Certain pre-acquisition tax contingencies related to the Company’s 1997 acquisidon of Freeport McMoRan Inc. (FTX) were
favorably resolved in 2003. Accordingly, Goodwill was reduced in 2003 by the excess accrual recorded at the acquisition date
for these contingencies in accordance with EITF 93-7, Uncertainties Related to Income Tinxes in a Purchase Business Combination. The
accumnulated amordzation for Goodwill was $64.9 million as of December 31, 2003 and 2002.

The following is a reconciliation of 2001 net loss and basic and diluted loss per share between the amounts previously
reported by the Company and the adjusted amounts that would have been reported if SFAS No. 142 had been applied in
prior periods.
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Year ended December 31, 2001

Loss before cumulative effect of a change in accounting principle:

Reported loss before cumulative effect of a change in accounting principle $ @79
Goodwill amortization 10.2
Adjusted loss before cumulative effect of a change in accounting principle $ a7.7n
Net loss:
Reported net loss $ (66.5)
Goodwill amortizadon 10.2
Adjusted net loss $  (563)
Basic and diluted loss per share:
Reported loss per share before cumulative effect of a change in accounting principle § 029
Goodwill amortization per share 0.09
Adjusted loss per share before cumulative effect of a change in accounting principle $ (015
Reported net loss per share $ 037
Goodwill amortization per share 0.09
Adjusted net loss per share $ (048

10. ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)

Accumulated other comprehensive income (loss) consists of the following:

2003 2002

Foreign currency translation adjustment $ 549 § (7449
Net unrealized gains on derivative instruments 143 29
Minimum pension liability (79.0) (74.9)
Unrealized gain on available-for-sale securities 10.8 -
Total $ 1.0 $ (14649

A summary of components of other comprehensive income (loss) reported on the Consolidated Statement of Stockholders’
Equity for the years ended December 31, 2003, 2002 and 2001, is as follows:

Before-minority After-minority
interest and Minority Income  interest and
tax amount Interest Tax  tax amount
December 31, 2003
Foreign currency translation adjustment $ 1293 % -8 - $ 1293
Net unrealized gains on derivative instruments 19.1 0.7) 7.0 11.4
Minimum pension liability (13.1) 6.5 25 4.1)
Unrealized gain on available-for-sale securities 10.8 - -~ 10.8
Total $ 1461 § 5.8 § 4.5) § 1474
December 31, 2002
Foreign currency translation adjustment $ 11§ -3 -8 1.1
Net unrealized gains on derivative instruments 30.2 - (10.7) 19.5
Minimum pension liability (95.7) - 45.8 (49.9)
Total § 644 8 - § 351 &8 (29.3)
Decernber 31, 2001
Foreign currency translation adjustment $ 169 S - 8 -§ (169
Cumulative effect of adopting SFAS No. 133 4.8 - (1.9 2.9
Net unrealized losses on derivative instruments (30.3) - 10.8 (19.5)
Minimum pension liability (25.0) - - 25.0)
Total $ (674§ - § 89 $§ (58.5)
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11. FINANCING ARRANGEMENTS

Short-term borrowings were $6.3 million and $3.7 million as of December 31, 2003 and 2002, respectively, which primarily
consisted of bank debt. The weighted average interest rate on short-term borrowings was 2.0 percent and 8.5 percent for 2003
and 2002, respectively.

Long-term debt as of December 31 consisted of the following:

2003 2002

Notes and debentures due 2003-2028, with interest rates ranging from 6.50% to 11.25% $ 1,811.1 § 1,9334
Term loan facility 2583 261.1
Industrial revenue bonds, maturing through 2022, with interest rates of 7.70% 27.1 27.1
Revolving credit facilities, with variable interest rates - 28.0
Other debt 14.0 18.2
2,110.5 2,267.8

Less: Current maturites 19.1 102.5
Total long-term debt, less current maturities $ 2,0914 § 2,165.3

In May 2001, the Company entered into a senior secured credit facility pursuant to a credit agreement. The credit facility, as
amended and restated (Credit Facility) consists of a revolving credit facility (Revolving Credit Facility) of up to $210.0 million
available for revolving credit loans and letters of credit and of a term loan facility (Term Loan Facility) of $258.3 million. As
of December 31, 2003, the Company had nothing drawn under the Revolving Credit Facility, outstanding letters of credit
totaling $82.4 million, $1.5 million of which do not reduce availability under the Revolving Credit Facility, and $258.3 million
outstanding under the Term Loan Facility. Available additional borrowings under the Revolving Credit Facility as of
December 31, 2003, were approximately $129.1 million. The Credit Facility contains certain covenants that limit Company
actions, including capital expenditures, the payment of dividends, and repurchases or redemptions of capital stock and other
matters customarily restricted in such agreements. Under the covenants limiting the payment of dividends, as of December
31, 2003, the Company had $33.6 million available for the payment of cash dividends with respect to its common stock. The
amount available for payment of dividends under this covenant is increased by 25 percent of cumulative Consolidated Net
Income (as defined) for each fiscal year. Additionally, after the payment of any future cash dividends on common stock, the
Company must have at least $50.0 million of additional borrowings available under the Revolving Credit Facility.

Concurrent with the closing of the Credit Facility, IMC issued $400.0 million aggregate principal amount of 10.875 per-
cent senior notes due 2008 (Seven Year Notes) and $200.0 million aggregate principal amount of 11.25 percent senior notes
due 2011 (Ten Year Notes). On November 2, 2001, IMC issued an additional $100.0 million of the Ten Year Notes (November
Note Offering). On December 10, 2002, IMC issued an additional $117.5 million of the Ten Year Notes (December Note
Offering and together with the Seven Year Notes, the Ten Year Notes and the November Note Offering, Notes). The proceeds
of the December Note Offering were used: (i) to redeem all of IMC’s remaining $98.3 million of the 6.50 percent senior notes
due August 1, 2003 in January 2003; (ii) pay related fees and expenses; and (iii) for general corporate purposes. The inden-
tures under which the Notes were issued contain covenants that limit certain matters. In addition, prior to the time that the
Notes receive an investment grade rating from both Standard & Poor’s Ratings Group as well as Moody’s Investor's Services
Inc. and the fall-away event is satisfied, covenants contained in the indentures limit IMC’s ability and the ability of its
restricted subsidiaries to, among other things, pay dividends on, redeem or repurchase IMC’s capital stock. If IMC experi-
ences specific kinds of changes of control prior to the fall-away event, holders of the Notes will have the right to require IMC
to purchase their Notes, in whole or in part, at a price equal to 101 percent of the principal amount thereon, together with
any accrued or unpaid interest to the date of purchase.

On December 17, 2003, the Company received $12.4 million related to the sale of Compass shares. In accordance with the
terms of the Credit Facility, this cash was deposited in an escrow account and offered to the Term Loan Facility holders. On
January 21, 2004, $6.6 million was transferred out of escrow for payout to the Term Loan Facility holders, reducing the
amount of the Term Loan Facility to $251.7 million and the remaining $5.8 million was released to the Company.

The Revolving Credit Facility is scheduled to mature on May 17, 2006 while the Term Loan Facility is scheduled to mature
on November 17, 2006. If the Company does not refinance and repay in full all of the 7.625 percent Senior Notes due 2005
and 6.55 percent Senior Notes due 2005 (2005 Senior Notes) with proceeds from the issuance of Permitted Debt Securities
prior to October 15, 2004, then the Revolving Credit and Term Loan Facilitdes will mature on October 15, 2004. In 2003 the
Company refinanced $413.5 million of the 2005 Senior Notes. As of December 31, 2003 a total of $36.5 million of the 2005
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Senior Notes remained outstanding ($9.6 million of the 6.55 percent and $26.9 million of the 7.625 percent). The Company is
seeking to obrain certain amendments to the Credit Facility, primarily to amend a requirement that IMC refinance the remaining
2005 Senior Notes prior to October 15, 2004, and also, among other things, modifying financial ratio covenant levels for 2004.
Absent an amendment, should the remainder of the 2005 Senior Notes not be refinanced in full prior to October 15, 2004, the
Credit Facility would mature on October 15, 2004. The Company is seeking the ability to repay approximately $10.0 million of
the 2005 Senior Notes at maturity in January 2005 and to extend the date by which it must refinance the remaining balance of the
2005 Senior Notes to March 2005. In order to obtain the amendment pertaining specifically to the extension of the maturity date,
the Company must obtain unanimous consent from the participants in the Credit Facility. The other amendments, including the
modifying of covenant levels, require only a majority vote of the participants in the Credit Facility.

There can be no assurance that the Company will be able to either refinance the 2005 Senior Notes or obtain an amend-
ment to its Credit Facility removing the requirement to refinance.

Prior to the maturity date of the Revolving Credit Facility, funds may be borrowed, repaid and reborrowed under the
Revolving Credit Facility without premium or penalty. Amounts repaid in respect of the Term Loan Facility may not be
reborrowed.

The Credit Facility is guaranteed by substandally all of the Company’s direct and indirect domestic subsidiaries, as well as
by certain direct and indirect foreign subsidiaries. The Credit Facility is secured by: (i) a pledge of certain equity interests and
intercompany debt held by the Company and the subsidiary guarantors in their subsidiaries; (if} a security interest in accounts
receivable and inventory; and (jii) mortgages on certain of the Company’s potash mining and production facilides, with a net
book value of $290.2 million as of December 31, 2003.

The Credit Facility requires the Company to meet certain financial tests, including, but not limited to, 2 maximum total
leverage ratio, a maximum secured leverage ratio, a minimum interest coverage ratio and a maximum ratio of the sum of cer-
tain secured obligations as of any date to the collateral coverage amount (as defined in the Credit Facility). Certain of such
tests were amended on February 21, 2003 (February Amendment). Among other things, the February Amendment reduced
the maximum permitted aggregate annual amount of capital expenditures, joint venture investments and certain monetary
acquisitions the Company and its subsidiaries may make to $160.0 million for 2003 and $250.0 million thereafter. In addition,
the maximum aggregate monetary acquisition consideration for certain types of future business acquisitions was limited to
$10.0 million. The February Amendment also modified the existing limitations on indebtedness to allow for a new secured
financing up to $55.0 million, which financing was completed in May 2003 and is further described below. The Company was
in compliance with the provisions of the Credit Facility as amended by the February Amendment throughout 2003.

Interest rates associated with the Term Loan Facility and the Revolving Credit Facility vary depending upon the
Company’s leverage rato. With respect to the Revolving Credit Facility, interest on this loan is calculated at either prime plus
150.0 to 225.0 basis points or LIBOR plus 250.0 to 325.0 basis points (depending on the Company’s leverage ratio). Interest
on loans under the Term Loan Facility is calculated at either prime plus 275.0 to 300.0 basis points or LIBOR plus 375.0 to
400.0 basis points. Based on the amended pricing, the Revolving Credit Facility and the Term Loan Facility bear interest at
LIBOR plus 325.0 basis points and LIBOR plus 400.0 basis points, respectively, as of December 31, 2003, which reflects a
25.0 basis point increase as a result of the February Amendment.

In May 2003, IMC USA Inc. LLC (IMC USA) entered into a five year $55.0 million revolving credit facility (Potash
Facility) allowing it to borrow up to a maximum of $52.5 million subject to a borrowing base calculation based on eligible
inventory and accounts receivable. Borrowings under the Potash Facility bear an interest rate of LIBOR plus 2 spread (initially
275.0 basis points), and are secured by IMC USA’s accounts receivable and inventory. The Potash Facility is available for gen-
eral corporate purposes of IMC USA. Borrowings under the Potash Facility are guaranteed on an unsecured basis by IMC
USA Holdings Inc., a subsidiary of the Company and the parent of IMC USA. Neither the Company, nor any other sub-
sidiary is a guarantor for the borrowings under the Potash Facility. As of December 31, 2003, the Potash Facility had a
borrowing base that could support borrowings up to $31.3 million, of which IMC USA had full availability.

In June 2003, the Company sold the Preferred Shares for net proceeds of $133.1 million. The Preferred Shares have a div-
idend yield of 7.5 percent, a 22 percent conversion premium (for an equivalent conversion price of $7.76 per common share)
and will mandatorily convert into shares of the Company’s common stock on July 1, 2006. The net proceeds of the offering
were used for general corporate purposes, which included funding working capital and debt reduction. The Credit Facility
limits the amount of annual cash dividends on the Preferred Shares to $20.0 million. This amount is greater than the required
annual dividends on the Preferred Shares.
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The Preferred Shares have an initial conversion rate of not more than 7.8616 shares of the Company’s common stock and
not less than 6.4440 shares of the Company’s common stock, based upon the average market price of the Company’s common
stock. At any time prior to the mandatory conversion of the Preferred Shares, the holder may elect to convert each of such
holder’s Preferred Shares into 6.4440 shares of the Company’s common stock. In addition, if the closing price per share of the
Company’s common stock exceeds $11.64 for at least 20 trading days within a period of 30 consecutive trading days, the
Company may elect to cause the conversion of all of the Preferred Shares then outstanding for shares of common stock at a
conversion rate of 6.4440 shares of common stock for each Preferred Share; in such event the Company must also pay the
holder, in cash, the present value of all the remaining dividend payments up to and including July 1, 2006. In the event of a
merger, acquisition or consolidation in which at least 30 percent of the consideration for shares of the Company’s common
stock consists of cash or cash equivalents, each holder of Preferred Shares will have the right to convert such holder’s
Preferred Shares into common stock at the mandatory conversion rate. The number of common shares that could be issued
upon conversion of the 2.75 million Preferred Shares ranges from approximately 17.7 million shares to 21.6 million shares,
based upon the average market price of the Company’s common stock. The conversion rates and the numbers of shares of the
Company’s common stock issuable upon a conversion are subject to ant-dilution adjustments under certain circumstances.

Dividends on the Preferred Shares are camulative. Dividend rights and liquidation preferences of the Preferred Shares are
senior to those of the Company’s common stock. The Company is permitted (subject to compliance with the registration
provisions under the Securities Act of 1933 and other applicable requirements) to pay dividends on the Preferred Shares by
delivering common stock to the transfer agent for the Preferred Shares, which common stock would be sold to pay the dividend.

Holders of the Preferred Shares do not have voting rights except, in general: (i) as required by applicable Delaware law;
(ii) the right (together with holders of other preferred stock having dividend preferences similar to the Preferred Shares) to
elect two directors in the event dividends on the Preferred Shares {and any other such preferred stock) are not paid for six
quarters; (iii) in the event of certain amendments to the Company’s certificate of incorporation that adversely affect the hold-
ers of Preferred Shares; and (iv) in connecton with certain issuances or authorizations of securities having dividend or
liquidation preferences senior to the Preferred Shares.

On August 1, 2003 the Company issued $400.0 million principal amount of 10.875 percent Notes due 2013 for net proceeds
before fees and expenses of $391.1 million (August Note Offering). The proceeds of the August Note Offering, together with
$59.4 million of proceeds from the Preferred Shares were used to: (i) repurchase $140.4 million of the Company’ 6.55 percent
notes due 2005 and $273.1 million of the 7.625 percent notes due 2005 pursuant to tender offers (Tender Offers) completed on
August 1, 2003; (i) pay $23.3 million tender premiums related to the Tender Offers; (iii) pay $5.6 million of accrued interest
related to the repurchased notes; and (iv) pay related fees and expenses. The 10.875 percent notes due 2013 contain covenants
simnilar to and rank pari pasu with the Notes. The Notes contain certain covenants that limit Company actions including the
making of restricted payments, as defined. Under the most restrictive of the covenants limiting restricted payments, as of
December 31, 2003, the Company had $22.2 million available for the payment of cash dividends with respect to its common
and preferred stock.

The Notes are guaranteed by the same subsidiaries of the Company that guaranteed the Credit Facility, except IMC
Phosphates MP Inc. (MP Co.), which has been designated as an unrestricted subsidiary and is, therefore, not a guarantor of
the Notes. MP Co. has immaterial assets and income and is the managing general partner of IMC Phosphates (Note 20).

The Company recorded a $25.2 million, $17.1 million after-tax or $0.15 per share, non-operating charge in the third quarter
of 2003 for bond tender premiums and fees related to the Tender Offers.

As of December 31, 2003, the estimated fair value of long-term debt was approximately $77.8 million more than the carrying
amount of such debt. The fair value was esdmated based on each debt instrument’s market price as of December 31, 2003.

Cash interest payments were $180.9 million, $189.7 million and $204.8 million for 2003, 2002 and 2001, respectively.
Scheduled maturities, excluding revolving credit facilities, were as follows:

2004 $ 19.1
2005 $ 44.3
2006 $ 2476
2007 $ 1515
2008 $ 5486
Thereafter $ 1,0994
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12. PENSION PLANS AND OTHER BENEFITS

The Company has non-contributory pension plans (Pension Plans) for a majority of its employees. Benefits are based on a
combination of years of service and compensation levels, depending on the plan. The U.S. salaried and non-union hourly
pension plans were amended in 2003 to provide that no partcipant will accrue any further benefits under such plan after
March 31, 2003. The U.S. union pension plan was amended in 2003 to allow participants covered by certain collective bar-
gaining agreements to freeze their benefit accruals under such plan and begin participating in the Defined Contribution
Retirement Plan feature of the union savings plan effective January 1, 2004. Additionally, represented employees with certain
unions hired on or after June 1, 2003, are not eligible to participate in the U.S. union pension plan. Generally, contributions
to the U.S. plans are made to meet minimum funding requirements of the Employee Retirement Income Security Act of 1974,
while contributions to Canadian plans are made in accordance with Pension Benefits Acts instituted by the provinces of
Saskatchewan and Ontario. Certain employees in the U.S. and Canada, whose pension benefits exceed Internal Revenue Code
and Revenue Canada limitations, respectively, are covered by supplementary non-qualified, unfunded pension plans.

The Pension Plans’ assets consist mainly of domestic corporate equity securities, U.S. government securities, corporate
debt securities, international equity securities, real estate investment funds, units of participation in a collective short-
term investment fund and private equity funds. The weighted-average asset allocation of the Pension Plans’ assets as of
December 31 were:

2003 2002

Asset Category
Equity securites 72% 64%
Debt securities 23% 28%
Real estate 4% 4%
Other 1% 4%
100% 100%

The investment objectives for the Pension Plans’ assets are as follows: (i) achieve a nominal annualized rate of return equal
to or greater than the actuarially assumed investment return over ten to twenty-year periods; (i) achieve an annualized rate
of return of the Consumer Price Index plus § percent over ten to twenty-~year periods; (iii) realize annual, three and five-year
annualized rates of returns consistent with or in excess of specific respective market benchmarks at the individual asset class
level; and (iv) achieve an overall return of the Pension Plans’ assets consistent with or in excess of the total fund benchmark,
which is a hybrid benchmark customized to reflect the trust’s asset allocation and performance objectives. This benchmark is
currently comprised of the following indices and their respective weightings: 36 percent S&P 500, 9 percent Russell 2500,
5 percent equally weighted blend of Cambridge Venture and Private Equity indices, 15 percent Morgan Stanley Capital
International World ex-U.S., 5 percent Morgan Stanley Capital International Emerging Markets, 20 percent Lehmann Bond
Aggregate, 5 percent Salomon Brothers Inflation Linked and 5 percent National Council of Real Estate Investment
Fiduciaries Property.

The investment structure has an overall commitment to equity securities of approximately 70 percent that is intended to
provide the desired risk/return trade-off and, over the long-term, the level of returns sufficient to achieve the Company’s
investment goals and objectives for the Pension Plans’ assets while covering near term cash flow obligations with fixed income
in order to protect the Pension Plans from a forced liquidation of equities at the bottom of a cycle.

The approach used to develop the long-term rate of recurn combines an analysis of historical performance, the drivers of
investment performance by asset class, and current economic fundamentals. For returns, the Company utilized a building
block approach starting with inflation expectations and added an expected real return to arrive at a long-term nominal
expected return for each asset class. Long-term expected real returns are derived in the context of future expectations of the
U.S. Treasury real yield curve.

The Company also provides certain health care benefit plans for certain retired employees (Benefit Plans). The Benefit
Plans may be either contributory or non-contributory and contain certain other cost-sharing features such as deductibles and
coinsurance. The Benefit Plans are unfunded. Employees are not vested and such benefits are subject to change.




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(In millions, except per share amounts)

Certain changes were made to the U.S. salaried and non-union hourly employees retiree medical programs during 2003.
The retiree medical program for certain salaried and non-union retirees age 65 and over was terminated effective January 1,
2004. The retiree medical program for salaried and non-union hourly retirees under age 65 will end at age 65. The retiree
medical program for certain active salaried and non-union hourly employees was terminated effective April 1, 2003. Coverage
changes and termination of certain post-65 retree medical benefits also were effective April 1, 2003.

Certain changes were also made to the retiree medical program for U.S. union hourly employees of IMC effective June 1,
2003. Pursuant to a collective bargaining agreement, certain union represented employees hired on or after June 1, 2003, are
not eligible to participate in the retiree medical program for U.S. union hourly employees of IMC.

The Company reserves the right to amend, modify, or terminate the plans at any time at its sole discretion. Amendments,
modifications, or termination of the plans that have a financial impact of $0.5 million or more to the Company in any single
year require the approval of the Compensation Committee of the Board of Directors. Amendments, modifications, or termi-
nation of the plans that have a financial impact of less than $0.5 million to the Company in any single year must be reviewed
and approved by the Employee Benefits Committee.

In December 2003, the Medicare Prescription Drug, Improvement and Modernization Act of 2003 (Act) was signed into
law. The Act expands Medicare, primarily by adding a prescription drug benefit for Medicare-eligibles starting in 2006, The
Act provides employers currently sponsoring prescription drug programs for Medicare-eligibles with a range of cptions for
coordinating with the new government-sponsored program to potendally reduce program cost. These options include sup-
plementing the government program on a secondary payor basis or accepting a direct subsidy from the government to support
a portion of the cost of the employer’s program.

SFAS No. 106, Employers’ Accounting for Postretivement Benefits Other Than Pensions requires that presently enacted changes
in law impacting employer-sponsored retiree health care programs which take effect in future periods be considered in current-
period measurements for benefits expected to be provided in those future periods. Therefore, under SFAS No. 106 guidance,
measures of plan liabilities and annual expense on or after the date of enactment should reflect the effects of the Act.

Also in December 2003, the FASB staff issued FASB Staff Position SFAS No. 106-1, which allows for a one-time election
to defer the accounting for the Act. The Company has chosen to defer recognition of the potential effects of the Act in these
2003 disclosures. Therefore, the Benefit Plans reported in these financial statements do not yet reflect any potential impact
of the Act. Specific, authoritative guidance on the accounting for the government subsidy is pending and that guidance, when
issued, could require the Company to change previously reported information.

In 2004, the Company intends to review the Benefit Plans in light of the Act. The Company will most likely amend Benefit
Plans to coordinate with the new Medicare prescription drug program or to receive the direct subsidy from the government.
As a result, the Comipany anticipates that the Benefit Plans’ obligations and costs could be reduced once those amendments
are adopted and or the government subsidies are considered.

The following table sets forth pension and postretirement obligations as well as plan assets for the Company’s defined benefit
plans, based on a September 30 measurement date, as of December 31:

Pension Plans Benefits Plans
2003 2002 2003 2002
Change in benefit obligation:
Benefit obligation as of January 1 $ 4362 § 3972 § 2165 S 1944
Service cost 6.8 8.3 1.7 2.0
Interest cost 28.2 289 10.7 13.9
Plan amendment 2.1 . (82.8) -
Effect of settlements - - 1.2 -
Actuarial (gain) loss 24.5 22.7 (16.9) 20.8
Benefits paid (32.9) 20.5) 154 (15.7)
Curtailments (37.5) - - -
Currency fluctuations 214 0.4 - -
Other - - 0.5 1.1
Benefit obligation as of December 31 $ 4493 § 4362 $§ 1155 § 2165
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Pension Plans Benefits Plans

2003 2002 2003 2002
Change in plan assers:
Fair value as of January 1 $ 2907 & 3310 % - § -
Actual return 50.8 (31.8) - -
Company contribution 6.7 12.3 14.9 14.6
Currency fluctuations 17.0 0.3) - -
Benefits paid (32.4) (20.5) (15.4) (15.7)
Other - - 0.5 1.1
Fair value as of December 31 $ 3328 § 2907 § -8 -
Funded status of the plan $ (1165) § (1455) § (11550 $ (216.5)
Unrecognized net loss 136.7 163.2 4.3 20.9
Unrecognized transidon asset 0.6) 0.6) (1.1) (1.2)
Unrecognized prior service (benefit) cost 18.6 19.6 (75.6) (3.8)
Prepaid (accrued) benefit cost $§ 382 § 367 $ (187.9) § (200.6)
Amounts recognized in the consolidated balance sheet:
Prepaid benefit cost $ -5 07 § -5 -
Accrued benefit liability (114.3) (104.0) (187.9) (200.6)
Intangible asset 18.7 19.3 - -
Accumulated other comprehensive loss (pre-tax) 133.8 120.7 - -
Total recognized $ 38.2 § 367 $ (187.9) $ (200.6)

As of the September 30 measurement date, the total accumulated benefit obligation on the Company’s Pension Plans was
$442.0 million and $388.8 million for 2003 and 2002, respectively.

The currency fluctuations resulted from a significant strengthening of the Canadian dollar versus the U.S. dollar during
2003. The Company estimates that contributions to the Pension Plans will be $38.1 million in 2004. Contributions made to
the Benefit Plans are not expected to exceed $14.9 million for 2004.

Amounts applicable to Pension Plans with accumulated benefit obligations and projected benefit obligations in excess of
plan assets were as follows:

2003 2002
Projected benefit obligation $ 3068 $§ 4283
Accumulated benefit obligation $ 2996 § 3822
Fair value of plan assets $ 1845 § 2834

In addition, amounts applicable to Pension Plans with only a projected benefit obligation in excess of plan assets were a projected
benefit obligation of zero and $7.9 million and fair value of plan assets of zero and $7.3 million in 2003 and 2002, respectively.
The Company’s weighted-average actuarial assumptions used to measure benefit obligations were as follows:

Pension Plans Benefits Plans

2003 2002 2003 2002

Discount rate 6.37% 6.95% 6.50% 7.00%
Expected return on plan assets 8.50% 9.00% - -
Rate of compensation increase 3.25% 4.63% - -

In measuring the Benefit Plans’ obligations, a 9.0 percent annual rate of increase in the per capita cost of covered pre-65
health care benefits was assumed for 2003, decreasing gradually to 5.0 percent in 2007 and thereafter; and a 9.5 percent annual
rate of increase in the per capita cost of covered post-65 health care benefits was assumed for 2003, decreasing gradually to
5.5 percent in 2007 and thereafter.
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The components of net pension and other benefits costs were:

Pension Plans Benefits Plans

2003 2002 2001 2003 2002 2001

Service cost for benefits earned during the year $ 68 $ 83 § 8.0 § 1.7 8 20 8% 1.9
Interest cost on projected benefit obligation 28.2 28.9 28.2 10.7 13.9 13.5
Return on plan assets (31.8) (36.1) (36.9) - - -
Net amortization and deferral 6.4 3.5 2.2 7.9 (L.1) (1.7
Curtailments and setdements 0.4 - 1.0 (3.0) — 0.3
Net pension and other benefits expense § 100 § 4.6 $ 2.5 §$ 15§ 148 § 14.0

The Company’s weighted-average actuarial assumptions to determine net benefit cost were as follows:

Pension Plans Benefits Plans

2003 2002 2003 2002

Discount rate 6.95% 7.40% 7.00% 7.50%
Expected return on plan assets 9.00% 9.39% - -
Rate of compensation increase 4.63% 4.68% - -

In measuring the Benefit Plans’ net benefit cost, a 10.0 percent annual rate of increase in the per capita cost of covered pre-65
health care benefits was assumed for 2003, decreasing gradually to 5.0 percent in 2008 and thereafter; and a 10.5 percent annual
rate of increase in the per capita cost of covered post-65 health care benefits was assumed for 2003, decreasing gradually to
5.5 percent in 2008 and thereafter.

The assumed health care cost trend rate has a significant effect on the amounts reported. A one-percentage-point change
in the assumed health care cost trend rate would have the following effects:

One Percentage One Percentage

Point Increase Point Decrease

Effect on total service and interest cost components $ 0.6 3 (0.6)
Effect on postretrement benefit obligation $ 3.2 $ (3.0)

The Company has defined contribution and pre-tax savings plans (Savings Plans) for certain employees in the U.S. and
Canada. Under each of the Savings Plans, participants are permitted to defer a portion of their compensation. Company con-
tributions to the Savings Plans are based on a percentage of employee contributions. The Savings Plans for salaried and
non-union hourly employees have a profit sharing feature. The Company contribution to the profit sharing feature is based
on the employee’s age and eligible pay and the Company’s financial performance. Effective April 1, 2003, certain participants
in the U.S. salaried and non-union hourly pension plan commenced participation in the profit sharing feature of the U.S.
savings plan for salaried and non-union hourly employees. Effective June 1, 2003, pursuant to certain collective bargaining
agreements, the Company added a defined contribution retirement plan feature to the U.S. union savings plan. The Company
contribution to the defined contribution retirement plan feature is based on a percentage of employee’s eligible base pay. The
U.S. union savings plan became the primary retirement vehicle for employees covered by certain collective bargaining agree-
ments who were hired on or after June 1, 2003. Additionally, represented employees with certain unions who were participants
in the U.S. union pension plan as of December 31, 2003 were given the option of remaining in such plan or of becoming a
participant in the U.5. union savings plan effective January 1, 2004. The expense attributable to these Savings Plans was $13.3
million, $10.5 million and $9.1 million in 2003, 2002 and 2001, respectively.

In additdon, the Company provides benefits such as workers’ compensation and disability to certain former or inactive
employees after employment but before retirement.
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13, INCOME TAXES

The provision (benefit) for income taxes from continuing operations for the years ended December 31 consisted of the following:

2003 2002 2001
Curvent: .
Federal $ 11 % 20§ -
State and local 1.0 1.0 -
Foreign 37.4 58.7 50.0

39.5 61.7 50.0
Deferred:
Federal (74.2) (21.7) (63.0)
State and local 9.1) G.7) (6.5)
Foreign 7.3 “.5) 9.1

(76.0) (1.9) (60.4)
Provision (benefit) for income taxes $§ (B658% 298 § (104

The components of Earnings (loss) from continuing operations before income taxes, and the effects of significant adjustments
to tax computed at the federal statutory rate, were as follows:

2003 2002 2001
Domestic loss § (14568 ©OLD§ (170.6)
Foreign earnings 71.5 107.1 118.2
Earnings (loss) from continuing operations before income taxes $ 41§ 160 § (524
Computed tax at the federal statutory rate of 35% $ @595 56 $ (183)
Foreign income and withholding taxes 344 26.8 38.0
Percentage depletion in excess of basis (31.0) (30.3) (32.2)
State income taxes, net of federal income tax benefit (3.3) (3.1 4.2)
Benefit of foreign sales corporation / ETI deduction 0.3) (0.4) (1.3)
Amortization of goodwill - -~ 3.0
Adjustment to prior year tax accruals 13.6 6.1 10.0
Impact of net operating loss carryback - 24.7 -
Dividend received deductions allowed for tax purposes (5.6) - -
Utilization of Capital Loss Carryforwards (18.9) - -
Other items (none in excess of 5% of computed tax) 0.5 0.4 (5.4)
Provision (benefit) for income taxes § (365 8§ 298 § (104
Effective tax rate 49.3% n/m 19.8%

n/m - not meaningful.

The Company has no present intention of remitting undistributed earnings of foreign subsidiaries aggregating $486.9 million
as of December 31, 2003, and accordingly, no deferred tax liability has been established relative to these earnings. If these
amounts were not considered permanently reinvested, a deferred tax liability of approximately $42.7 million would have
been required.

In March 2003, the Company elected to carry back a federal tax net operating loss under a federal tax law provision enacted
in 2002 which allowed such loss to be carried back five years rather than the normal two year period, which resulted in a cash
refund of approximately $30.0 million. The carryback had the effect of converting tax credits previously utilized into tax credit
carryforwards for which the Company does not record current benefits, resultng in a charge of $24.7 million being included
in the 2002 Provision for income taxes. Under applicable GAAP, the effect of this decision was recognized in the 2002 con-
solidated financial statements.

Income taxes paid, net of refunds received, were $26.7 million, $48.1 million and $48.9 million for 2003, 2002 and 2001,
respectively.
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Significant components of the Company’s deferred tax liabilities and assets as of December 31 were as follows:

2003 2002
Deferved tax liabilities:
Property, plant and equipment $ @344 % (2099
Partnership tax bases differences (314.9) (318.9)
Other liabilities (106.1) (120.3)
Total deferred tax liabilides (655.4) (648.6)
Deferved tax assets:
Alternative minimum tax credit carryforwards 139.0 138.6
Capital loss carryforwards 173.3 116.4
Net operating loss carryforwards 273.6 158.7
Foreign tax credit carryforwards 130.3 131.1
Employee and retiree benefits 24.9 76.5
Reclamation and decommissioning accruals 4.5 34.0
Restructuring charges 7.1 14.9
Discontinued operations 263 81.6
Other assets 1323 104.6
Subtotal - 9513 856.4
Valuation allowance (308.7) (253.8)
Total deferred tax assets 642.6 602.6
Net deferred tax liabilities $ (1288 (46.0)

As of December 31, 2003, the Company had estimated carryforwards for tax purposes as follows: alternative minimum tax
credits of $139.0 million; net operating losses of $708.8 million; capital losses of $456.0 million; and foreign tax credits of
$130.3 million.

The alternative minimum tax credit carryforwards can be carried forward indefinitely. The net operating oss carryforwards
have expiration dates ranging from 2007 through 2024. The majority of the capital loss carryforwards expire in 2007. The
foreign tax credit carryforwards have expiration dates ranging from 2004 through 2007. The investment tax credit and other
general business credit carryforwards have expiration dates ranging from 2004 through 2006.

Some of these carryforward benefits may be subject to limitations imposed by the Internal Revenue Code. Due to the
uncertainty of the realization of certain tax carryforwards, the Company has established a valuation allowance against these
carryforward benefits in the amount of $308.7 million. The increase in the valuation allowance of $54.9 million during 2003
resulted from changes in the estimated amounts of certain tax carryforwards for which a valuation allowance has been estab-
lished. Except to the extent that valuation allowances have been established, the Company believes the above noted limitations
will not prevent the carryforward benefits from being realized.

14. CAPITAL STOCK

Pursuant to a Stockholder Rights Plan adopted by the Company in May 1999, a dividend of one preferred stock purchase
right (Right) for each outstanding share of common stock of the Company was issued on June 21, 1999 to stockholders of
record on that date. Under certain conditions, each Right may be exercised to purchase one one-thousandth of a share of
Series D Junior Participating Preferred Stock, par value $1 per share, at a price of $90, subject to adjustment. Each one one-
thousandth share of this preferred stock is designed to participate in dividends and vote on essentially equivalent terms with
a whole share of common stock. The Rights generally become exercisable apart from the common stock only if a person or
group acquires 15 percent or more of the outstanding common stock, or commences a tender offer for 15 percent or more of
the outstanding common stock. After the acquisition by a person or group of 15 percent or more of the outstanding common
stock, or a tender offer for 15 percent or more of the outstanding common stock, each Right will entitle the holder (other
than the person or group making the acquisition or tender offer, whose rights become null and void) to purchase, at the then-
current exercise price of the Right, a number of shares of common stock having a market value at that time of twice the
exercise price. If the Company is acquired in a merger or other business combination transaction, or 50 percent or more of
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its consolidated assets or earnings power are sold after a person or group has become the owner of 15 percent or more of the
Company’s outstanding common stock, each holder of a Right will have the right to receive, upon exercise of the Right, the
number of shares of common stock of the acquiring company that at the time of the transaction will have a market value of
two times the exercise price of the Right. The Rights may be redeemed at a price of $0.01 per Right under certain circumstances
prior to their expiration on June 21, 2009. No event during 2003 made the Rights exercisable. The Stockholder Rights Plan
was amended on January 26, 2004 so that the Rights will not become exercisable as a result of the acquisition of the Company’s
common stock pursuant to and in accordance with the terms of the definitive agreement for the merger with Cargill.

The Company may acquire shares of its stock on an ongoing basis, subject to the restrictions of the Credit Facility and the
indentures related to the Notes as set forth in Note 11, and is authorized as of December 31, 2003 to purchase up to 4.5 million
shares. In the first quarter of 2000, the Company’s Board of Directors authorized the purchase of up to an additional 5.4 million
shares through the use of the Forward executed by a third party financial institution. Under this authorization, the Company
entered into a forward repurchase contract pursuant to which a financial institution purchased the entire 5.4 million shares
during the first quarter of 2000. The Forward required the Company to: (i) repurchase the shares on or before March 18,
2002 at $14.73 per share; or (ii) provide for the public resale of those shares and either pay the difference between approxi-
mately $79.5 million and the net proceeds from that sale or issue to the financial institation additional shares of the Company’s
common stock to generate proceeds equal to such difference.

Management considers market conditions, alternate uses of cash and shareholder returns, among other factors, when
evaluating share repurchases.

15. STOCK PLANS

The Company has various stock plans (Stock Plans) under which it may grant non-qualified stock options, stock appreciation
rights (SARs) and restricted stock awards to officers and key managers of the Company, accounted for under APB No. 25,
Accounting for Stock Issued to Employees. The Company also has a non-qualified stock option plan for non-employee directors.
The Stock Plans, as amended, provide for the issuance of 2 maximum of 22.5 million shares of common stock of the Company,
which may be authorized but unissued shares or treasury shares.

Under the terms of the Stock Plans, the option price per share may not be less than 100 percent of the fair market value
of the Company’s common stock on the date of the grant. In general, stock options and SARs granted under the Stock Plans
extend for ten years and generally become exercisable either 50 percent one year after the date of the grant and 100 percenct
two years after the date of the grant, or in one-third increments: one-third one year after the date of the grant, two-thirds two
years after the date of the grant and 100 percent three years after the date of the grant. There were no SARs granted or exer-
cised in 2003, 2002 or 2001. When exercised, all SARs are settled with cash payments to employees. The Company
recognized expense for restricted stock awards of $1.4 million, $1.1 million and $0.7 million, net of tax, for the years ended
December 31, 2003, 2002 and 2001, respectively.

The following table summarizes stock option activity:

2003 2002 2001

Weighted Weighted Weighted

Average Average Average

Exercise Exercise Exercise

Shares Price Shares Price Shares Price

Outstanding as of January 1 13,790,420 $ 19.99 13,948,760 §$ 2079 11,041,369 $ 23.92

Granted 1,650,690 $ 10.70 018,559 § 15.09 4,094,673 $ 11.99

Exercised -8 - - $ - - -

Cancelled 1,721,407 § 21.49 1,076,899 $ 26.17 1,187,282 § 19.55

Ourstanding as of December 31 13,719,703 § 18.68 13,790,420 § 19.99 13,948,760 $ 20.79

Exercisable as of December 31 10,140,136 § 21.03 9,559,172 § 23.13 8,605,175 § 25.48

Available for future grant

as of December 31 5,085,699 4,959,647 4,549,504
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Data related to significant option ranges, weighted average exercise prices and contract lives as of December 31, 2003 was

as follows:

Options Outstanding Options Exercisable

Weighted
Average Weighted Weighted
Remaining Average Average
Number of Contractual Exercise Number of Exercise
Range of Exercise Prices Options Life Price Options Price
$6.57 to $16.49 8,442,594 7 years $12.65 4,863,027 $13.11
$16.50 to $24.99 2,547,674 4 years $21.78 2,547,674 $21.78
$25.00 to $37.49 1,498,105 4 years $31.02 1,498,105 $31.02
$37.50 to $41.94 1,231,330 3 years $38.64 1,231,330 $38.64
13,719,703 6 years $18.68 10,140,136 $21.03

For the pro forma disclosures contained in Note 1, the estimated fair value of the options is amortized to expense over their
vesting period. Weighted average fair values of options as of their grant date during 2003, 2002 and 2001 were $3.65, $5.03
and $4.06, respectively. Because the Company’s employee stock options have characteristics significantly different from those
of traded options, and because changes in the subjective input assumptions can materially affect the fair value estimate, in
management’s opinion the existing models do not provide a reliable single measure of the value of the employee stock options.
The fair value of these options was estimated at the date of grant using the Black Scholes option pricing model using the
following assumptions:

2003 2002 2001
Expected dividend yield 0.68% 0.66% 1.28%
Expected stock price volatility 31.1%-32.9% 33.1%-33.5% 30.5%
Risk-free interest rate (7 year government) 3.1%-3.7% 4.7%-5.1% 4.9%
Expected life of options 6 years 6 years 6 years

16. COMMITMENTS

The Company purchases sulphur, natural gas, ammonia, electricity and coal from third parties under contracts extending from
one to four years. Purchases under these contracts are generally based on prevailing market prices. The Company is also in the
third year of a seven year transportation contract for rock and in the second year of a ten year transportation and terminaling
contract for sulphur.

The Company leases plants, warehouses, terminals, office facilities, railcars and various types of equipment under operating
leases with lease terms generally ranging from one to ten years.

A schedule of future minimum long-term purchase commitments, based on December 31, 2003 market prices, and minimum
lease payments under non-cancelable operating leases as of December 31, 2003 follows:

Purchase Operating

Commitments Leases
2004 $ 4988 § 27.7
2005 151.7 22.8
2006 134.2 16.9
2007 42.6 13.9
2008 30.0 11.8
Subsequent years 111.6 16.6

$ 9689 § 1097

Rental expense for 2003, 2002 and 2001 amounted to $33.2 million, $32.1 million and $26.6 million, respectively. Spending on
purchase commitments for 2003, 2002 and 2001 amounted to $454.7 million, $172.5 million and $232.5 million, respectively.
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International Minerals & Chemical (Canada) Global Limited, a wholly-owned subsidiary of the Company, is committed
under a service agreement with Potash Corporation of Saskatchewan Inc. (PCS) to produce annually from PCS mineral
reserves specified quantities of potash for a fixed fee plus a pro rata share of total production and capital costs at the potash
mines located at Esterhazy, Saskatchewan. In June 2001, this agreement was automatically extended for another five-year
period. The current agreement extends. through June 30, 2006 and is renewable at the optdon of PCS for four additional five-year
periods. Potash to be produced for PCS may, at the option of PCS, amount to an annual maximum of 1.05 million tons and
a minimum of 0.5 million tons per year. Production of potash for PCS amounted to 1.05 million tons in 2003, 1.05 million
tons in 2002, and 0.9 million tons in 2001. These tonnages represented 27 percent, 29 percent and 25 percent of the Esterhazy
mines’ total tons produced in 2003, 2002 and 2001, respectively.

In late 2003, Phosphate Chemicals Export Association, Inc. (PhosChem), of which IMC Phosphates is a member, reached an
agreement through the year 2005 to supply diammonium phosphate to the China National Agricultural Means of Production
Group Corporation (CNAMPGC). Under the contract’s terms, CNAMPGC will receive monthly shipments at prices reflecdng
the market price at the time of shipment. CNAMPGC is a state company with government authority for the import of
fertilizers into China.

17. CONTINGENCIES

Mining Risks

Since December 1985, Potash has experienced an inflow of water into one of its two interconnected potash mines at
Esterhazy, Saskatchewan. As a result, Potash has incurred expenditures, certain of which, due to their nature, have been
capitalized while others have been charged to expense, to control the inflow. Since the initial discovery of the inflow, Potash
has been able to meet all sales obligations from production at the mines. Potash has considered alternatives to the operational
methods employed at Esterhazy. However, the procedures utilized to control the water inflow have proven successful to date,
and Potash currently intends to continue conventional shaft mining. Despite the relative success of these measures, there can
be no assurance that the amounts required for remedial efforts will not increase in future years or that the water inflow or
remediation costs will not increase to a level which would cause Potash to change its mining process or abandon the mines.
While shaft mining, in general, poses safety risk to employees, it is the opinion of Potash and its independent advisors that
the water inflow at Esterhazy does not create an unacceptable nor unmanageable risk to employees. The current operating
approach and related risks are reviewed on a regular basis by management and the Board of Directors.

Pine Level Property Reserves

In October 1996, IMC Phosphates signed an agreement with Consolidated Minerals, Inc. (CMI) for the purchase of real
property, Pine Level, containing approximately 100.0 million tons of phosphate rock reserves. In connection with the purchase,
IMC Phosphates agreed to obtain all environmental, regulatory and related permits necessary to commence mining on
the property.

When the permits necessary to commence mining the property have been obtained, IMC Phosphates is obligated to pay
CMI an initial royalty payment of $28.9 million (Initial Royalty). In January 2002, IMC Phosphates exercised its option to
extend the permitting period until October 3, 2004, at a cost of $7.2 million, plus interest charges, which will be applied
toward the Inidal Royalty. In addition to the Initial Royalty, IMC Phosphates is required to pay CMI a mining royalty on
phosphate rock mined from the property to the extent the permits are obtained.

On the earlier of (a) ten days after the necessary mining permits have been obtained, or (b) October 3, 2004, IMC
Phosphates is required to either (i) pay CMI the remainder of the Inidal Royalty amount (Remainder Payment) of $21.7 million;
or (ii) give notice to CMI of IMC Phosphates’ intent to not make the Remainder Payment, and CMI will have an option to
repurchase the property.

USAC Contract

In March 1994, IMC Phosphates signed an agreement with U.S. Agri-Chemicals (USAC) to supply phosphate rock unt}
2004. In November 1999, IMC Phosphates and USAC signed an agreement to extend the term until September 2014, with
an option for a second extension through September 2024 (New Extended Term). As part of the new agreement, USAC paid
$57.0 million (Near Term Payment), plus interest charges, to IMC Phosphates during the year 2000. In the event IMC
Phosphates and USAC fail to reach agreement on the New Extended Term pricing, either party may elect to terminate the
agreement with regard to the New Extended Term. In such event, IMC Phosphates may be required to refund a prorated
share of the Near Term Payment. In addition, since IMC Phosphates did not obtain permits for new mines at Ona or Pine
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Level by September 1, 2001, it can elect to terminate the agreement effective no later than October 1, 2007 upon three years’
advance written notice. If IMC so elected, IMC Phosphates would be required to repay the amount of the Near Term
Payment plus interest charges and less a portion of the costs incurred by IMC in its efforts to obtain permitting. The Near
Term Payment was recorded as deferred revenue and is being amortized over the life of the original contract.

Guarantees

In connection with the sale of various businesses over the last few years, the Company has provided certain indemnifications
to buyers. These indemnifications are contingent commitments, primarily related to specified environmental matters, legal
proceedings and workers’ compensation claims, pending as of the date the businesses were sold. The majority of these indem-
nifications does not have a set term, but exist so long as the underlying matters to which they relate remain pending. For those
matters where a dollar amount is estimable, the maximum potential future payments the Company could be required to make
under the indemnifications as of December 31, 2003 was approximately $14.0 million. An esumate could not be made for certain
matters because of the current status of these matters. As of December 31, 2003, the Company had recorded a liability of $2.6
million related to these indemnifications.

Environmental Matters

The Company has contingent environmental liabilities that arise principally from three sources: (i) facilities currently or formerly
owned by the Company or its predecessors; (ii) facilities adjacent to currently or formerly owned facilities; and (iii) third-party
Superfund or state equivalent sites.

At facilities currently or formerly owned by the Company or its corporate predecessors, including FTX, PLP and their cor-
porate predecessors, the historical use and handling of regulated chemical substances, crop and animal nutrients and additives
as well as by-product or process tailings have resulted in soil, surface water and groundwater contamination. Spills or other
releases of regulated substances have occurred previously at these facilities, and potentially could occur in the future, possibly
requiring the Company to undertake or fund cleanup. In some instances, the Company has agreed, pursuant to consent orders
or agreements with the appropriate governmental agencies, to undertake certain investigatons, which currenty are in progress,
to determine whether remedial action may be required to address contamination. At other locations, the Company has
entered into consent orders or agreements with appropriate governmental agencies to perform required remedial actvites
that will address identified site conditions. Taking into consideration established accruals, expenditures for these known
conditions currently are not expected, individually or in the aggregate, to have a material adverse effect on the Company’s
business or financial condidon. However, material expenditures by the Company could be required in the future to remedi-
ate the contamination at these or at other current or former sites.

In September 1999, Salt terminated operations at its salt solution mining and steam extraction facility in Hutchinson,
Kansas. Groundwater beneath that facility contains elevated levels of chloride, which could be derived from a number of
potential sources in Hutchinson including natural mineral intrusion, Salt’s operations and other industrial operations.
Effective January 8, 2001, Salt entered into a consent order with the Kansas Department of Health and the Environment
(KDHE) to conduct a Comprehensive Investigadon/Corrective Action Study (CI/CAS) to evaluate the nature, extent and
source of this chloride contamination. The CI/CAS work plan submitted to the state of Kansas (State) suggested that Salt’s
operations may not be primarily responsible for elevated chloride levels and proposed no additional investigation activities.
The Company retained this facility in connection with its sale of Salt. After meeting with the State in February 2002 to
discuss the CI/CAS workplan, the Company agreed to submit a revised workplan and to conduct additional evaluations to
further delineate the extent of the chloride-impacted groundwater underlying the facility. These evaluations were conducted
during December 2003 and January 2004; however, the results are not yet available. Until those evaluations are completed
and approved by KDHE, the Company will be unable to determine what remedial action ultimately may be required.
Nevertheless, taking into account established accruals, expenditures to address this facility currently are not expected to have
a material adverse effect on the Company’s business or financial condition.

From 1910 undl 1987, IMC Global Operations Inc. and its predecessors conducted fertilizer manufacturing operations at
a facility in Spartanburg, South Carolina. After the Company successfully deconstructed this facility, the U.S. Environmental
Protection Agency (EPA) performed an expanded site investigation. Based on the results of such investigation, the EPA did
not include the facility on the Superfund Natonal Priorities List. The Company signed an administrative order of consent
under Superfund and has taken initial steps to perform a Remedial Investigation/Feasibility Study to evaluate whether any
addidonal remedial activities will be required at the facility. The Company expects to perform such study in 2004. Undl such
study has been completed and approved by the EPA, the Company will be unable to determine the final cost of any remedial
actions that may ultimately be required. Nevertheless, taking into account established accruals, expenditures to address this
facility currently are not expected to have a material adverse effect on the Company’s business or financial condition.
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On April 5, 2001, approximately 900 current or former neighbors of the Spartanburg facility filed individual claims against
IMC for alleged personal injury, wrongful death, fear of disease, property damage and violation of civil rights related to these
former facility operations (Adams et al. vs. IMC Global Inc. et al., U.S. District Court, District of South Carolina). In 2003, the
Company paid plaintiffs $6.5 million in a court-approved settlement to resolve this litigation.

On March 28, 2001, and again on April 25, 2001, plaintiffs from Pensacola, Florida filed class-action lawsuits against
Agrico Chemical Company (Agrico), a subsidiary of PLP and a number of unrelated defendants (First action — Samples et al.
vs. Conoco Inc. et al., Second Action — Williams et al. vs. Conoco Inc., both in the Circuit Court of the First Judicial Circuit,
Escambia County Florida). Although the Company was initially a defendant in the Williams case, on July 31, 2003 plaintiffs
filed a voluntary dismissal of the Company without prejudice. The complainants in these cases seek damages in an unspeci-
fied amount purportedly arising from releases to groundwater occurring at the Agrico Superfund site in Pensacola, Florida.
As a division of Conoco Inc. (Conoco) and then as a subsidiary of The Williams Companies, Agrico owned and operated this
facility for a number of years to produce crop nutrients and crop nutrient-related materials. The Samples case primarily seeks
unspecified compensation for alleged diminution in property value, loss of use of groundwater, restoration costs, unjust
enrichment and other damages. On February 19, 2003, plaintiffs filed 2 motion to amend their complaint in Samples to seek
punitive damages. That motion is still pending with the court. The Willizms action asserts a state law claim seeking medical
monitoring as a result of the releases to groundwater. Pre-trial proceedings have occurred in both cases. A trial date of July
2004 has been set in the Samples matter, but no trial date has been set in the Williams case. The Company intends to vigorously
contest these actions and to seek any indemnification to which the Company may be entitled. Under Superfund consent
decrees, Conoco and The Williams Companies have completed soil stabilization and capping at this site and are continuing to
conduct groundwater monitoring. Pursuant to an indemnification agreement with the Company, The Williams Companies has
assumed responsibility for any on-site remedial costs that Agrico might incur. While it is not feasible to predict the outcome
of either case and it is possible that an adverse outcome could be material, the Company believes that it has substantal defenses
and management is of the opinion that the ultimate disposition of these cases should not have a material adverse impact on the
Company’s business or financial condition.

Conoco has filed two separate actions against Agrico seeking a declaratory judgment under the 1972 agreement whereby
Conoco divested its interests in Agrico. The first claim, filed on June 13, 2002 against Agrico, PLP, IMC Global Inc., and IMC
Global Operations Inc. (IMC Parties) and other unrelated defendants, concerns a former fertlizer manufacturing facility in
Charleston, South Carolina (Ashepoo Site). (Conoco vs. Agrico Chemical Company et 4l., District Court of Oklahoma County,
State of Oklahoma). Conoco alleged breach of contract for indemnificaton and seeks declaratory judgment and unspecified
reimbursement for costs expended by Conoco to investigate and remediate alleged contamination at the Ashepoo Site. On
October 22, 2002, the court issued an order dismissing the IMC Parties because the court lacked jurisdiction to hear these
claims. The court denied Conoco’s motion for reconsideration on June 6, 2003. Conoco has appealed the decision to the
Court of Appeals. The Company intends to vigorously oppose this appeal and, if necessary, the underlying action and to seek
any indemnification or other counterremedies to which it may be entitled.

The second claim, filed solely against Agrico on January 24, 2003, alleges breach of contract for indemnification and seeks
declaratory judgment and unspecified damages for costs expended to investigate and remediate alleged contaminadon at the
Fogg-West property in Cleveland, Chio (Fogg-West Site) (Conoco vs. Agrico Chemical Company et al., Circuit Court of the
Nineteenth Judicial Circuit, Lake County, Illinois). Conoco (or a corporate predecessor or affiliate) owned and operated the
Fogg-West Site for an unknown period of time to produce fertilizer and fertlizer-related materials. After deconstructing
improvements on the Fogg-West Site, Conoco sold it to Agrico, then a subsidiary of The Williams Companies, in 1972.
Agrico sold the property to Fogg-West in 1973. On April 23, 2003, Agrico filed a motion for summary judgment arguing that,
under the Sales Agreement for purchase of the Fogg-West Site, Agrico did not assume all responsibility for site remediation,
nor did Agrico indemnify Conoco for such remedial costs. The court agreed, granting summary judgment in favor of Agrico
on October 15, 2003. Conoco has appealed this ruling. The Company continues to believe that it has substantial defenses to
this claim and intends to vigorously contest the appeal in this action and to seek any indemnification or other counterremedies
to which it may be entited.

Superfund and equivalent state statutes impose liability without regard to fault or to the legality of a party’s conduct on certain
categories of persons who are considered to have contributed to the release of “hazardous substances” into the environment.
Under Superfund, or its various state analogues, one party may, under certain circumstances, be required to bear more than
its proportionate share of cleanup costs at a site where it has liability if payments cannot be obtained from other responsible
parties. Currently, the Company is involved or concluding involvernent at less than ten Superfund or equivalent state sites.
The Company’s remedial liability from these sites, either alone or in the aggregate, currently is not expected to have a material
adverse effect on the Company’s business or financial condition. As more information is obtained regarding these sites and
the potentially responsible parties involved, this expectation could change.
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Through its 1997 merger with FTX, the Company had assumed responsibility for environmental impacts at a significant
number of oil and gas facilities that had been operated by FTX, PLP or their predecessors. In connection with the acquisition
of the sulphur transportation and terminaling assets of Freeport-McMoRan Sulphur LLC (FMS), the Company reached an
agreement with FMS and McMoRan Exploraton Co. (MOXY) whereby FMS and MOXY would assume responsibility for
and indemnify the Company against these oil and gas responsibilities except for a limited number of specified potental claims
for which the Company retained responsibility. These specified claims, either individually or in the aggregate, after considera-
tion of established accruals, are not expected to have a material adverse effect on the Company’s business or financial condition.

The Company believes that, pursuant to several indemnification agreements, it is enttled to at least partal, and in many
instances complete, indemnification for the costs that may be expended by the Company to remedy environmental issues at
certain facilities. These agreements address issues that resulted from activities occurring prior to the Company’s acquisition
of facilities or businesses from parties including ARCO (BP); Beatrice Fund for Environmental Liabilities; Conoco; Conserv;
Estech, Inc.; Kaiser Aluminum & Chemical Corporaton; Kerr-McGee Inc.; PPG Industries, Inc.; The Williams Companies
and certain other private pardes. The Company has already received and anticipates receiving amounts pursuant to the
indemnification agreements for certain of its expenses incurred to date as well as future anticipated expenditures.

Salt and Ogden Litigation

On or about August 25, 2001, a lawsuit styled Madison Dearborn Partners, LLC vs. IMC Global Inc. was commenced by
plaintiff Madison Dearborn Partners, LLC (MDP) in the Circuit Court of Cook County, Illinois alleging that the Company
breached a letter of intent for the sale of the Salt and Ogden businesses to MDP. The complaint seeks in the alternative spe-
cific performance or damages in excess of $100,000. In its first amended complaint (filed on September 25, 2001) MDP added
IMC Salt Inc. and more than a dozen subsidiaries of the Company as “Interested Parties” that MDP alleges would have been
purchased but for the Company’s alleged breach of contract. On January 25, 2002, the court dismissed IMC Salt Inc. and the
subsidiaries from the action, but allowed discovery to proceed on the issues alleged in the first amended complaint. Both the
Company and MDP have initiated discovery, which is currently ongoing. The Company believes that the suit is without merit
and intends to vigorously defend this action.

Actions challenging the PLP Unit Exchange

On December 23, 2003, the Company announced that it was considering making the PLP unit exchange described in Note 19.
On December 30, 2003, Martin Weber v. 7. Reid Porter, et. al., a purported class action lawsuit was filed in Delaware Chancery
Court claiming that the Company, PRP, the directors of PRP and PLP breached their fiduciary duties to PLP’ public
limited partners as a consequence of the announcement on December 23, 2003 “that [IMC] had offered to acquire all of the
PLP units not held by {the Company] and its affiliates” The lawsuit also asserted that “The proposed acquisiton is an attempt
by [the Company] to unfairly aggrandize itself at the expense of [PLP%] public limited partmers” and that “The proposed
acquisition will, for inadequate consideration, deny plaintiff and the other members of the class their right to share propor-
tionately in the future success of [PLP] and its valuable assets, while permitting {the Company] to benefit wrongly from the
transaction” The plaintiff, on behalf of the class of all unitholders of PLP (except for the defendants and their affiliates) is
seeking, among other things, to enjoin the transaction or, to the extent that the transaction is consummated, to rescind the
transaction, and monetary damages in an unspecified amount.

On January 16, 2004, M. A. Metropole v. 7. Reid Porter, et. al., a purported class action lawsuit was filed in Delaware Chancery
Court against IMC, PRP and the directors of PRP, each individually as a conspirator and aider and abettor and, in the case
of the directors, in their capacity as directors and/or officers of PRP. The complaint asserted that the defendants breached
their fiduciary duties to PLP’ public limited partners as a consequence of the announcement on January 15, 2004 by IMC's
Board of Directors that it had authorized IMC management to communicate a proposal to PLP to acquire all PLP’s publicly
held units at a price that, according to the plaintff, is materially inadequate giving due consideration to PLP’s growth and
anticipated operating results, net asset value and future profitability. The lawsuit further asserts that “(a) the intrinsic value of
the units of [PLP] is materially in excess of the $2.15 per unit being proposed, giving due consideration to the possibilities of
growth and profitability of [PLP in] light of its business, earnings and earnings power, present and future; (b) the $2.15 per unit
price is inadequate and is a discount to the present market value of [PLP’s] units; and (c) the $2.15 per unit price is not the
result of arm’s-length negotiations, but was fixed arbitrarily by [PRP] to ‘cap’ the market price of [PLP’s] units, as part of a plan
for the defendants to obtain complete ownership of [PLP’} assets and business at the lowest possible price” The plaintiff, on
behalf of the class of all unitholders in PLP (except for the defendants and their affiliates) is seeking, among other things, to
enjoin the transaction or, to the extent that the transaction is consummated, to rescind the transaction, and monetary damages
in an unspecified amount.
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On January 22, 2004, Sidney Resnick v. Phosphate Resource Partners Limited Partnership, et. al., a purported class action lawsuit
was filed in Delaware Chancery Court claiming that IMC, PRP, the directors of PRP and PLP breached their fiduciary duties
to PLP’s public limited unitholders as a consequence of the announcement on January 15, 2004 that IMC had made a
proposal to acquire all of the outstanding units of PLP that IMC did not already own. The lawsuit also asserted that “The
Transaction will benefit defendants at the expense and to the detriment of PLP’ unitholders, who will be deprived of their
equity investment and benefits including, among other things, the expected growth of PLP” that “{PRP’s] directors have clear
and material conflicts of interest and are acting to better the interests of IMC at the expense of PLP’s unitholders” and that
“The Transaction...represents an effort by defendants to aggrandize their financial position and interests at the expense, and
to the detriment, of the members of the class” The plaintiff, on behalf of the class of all unitholders of PLP (except for the
defendants and their affiliates) is seeking, among other things, to enjoin the transaction or, to the extent that the transaction
is consummated, to rescind the transaction, and monetary damages in an unspecified amount.

On February 9, 2004 the Delaware Chancery Court for the County of Newcastle approved an Order of Consolidation con-
solidating the Weber, M.A. Metropole and Resnick actions into a single action, I Re Phosphate Resource Partners Limited Partnership
Litigation (C.A. No. 145-N) and ordering that the plaintiffs in all three actions file a single consolidated amended complaint.

On February 9, 2004, Magnus E. Olsen and Fean E. Olsen v. J. Reid Porter; et.al., a purported class action lawsuit was filed in
Delaware Chancery Court claiming that IMC, PRP and PLP breached their fiduciary duties to PLP’s public limited unit-
holders as a consequence of the announcement on January 15, 2004 that IMC had made a proposal to acquire all of the
outstanding units of PLP that IMC did not already own. The lawsuit also asserted that “Under IMC’s proposal, public unit
holders would be forced out at a significant discount by their disloyal fiduciaries...[at a price] without arms-length negotia-
tion” and that since “Four of the seven members of the IMC board of directors are employed in high-ranking positions at
IMC...the PRP-GP board suffers from debilitating conflict in fairly considering the proposed Transaction.” The plaintiff, on
behalf of the class of all unitholders of PLP is seeking, among other things, to enjoin the transaction or, to the extent that the
transaction is consummated, to rescind the transaction, and monetary damages in an unspecified amount.

It is anticipated that the Olson action will be consolidated into the In Re Phosphate Resource Partners Limited Partnership
Litigation discussed above.

IMC believes these unitholder claims are without merit and intends to vigorously defend against these lawsuits.

Otber

The Company has $123.7 million of recorded non-current liabilities for reclamation activities, Gypstack closure and water
treatment, primarily in its Florida and Louisiana phosphate operations, where to obtain necessary permits, it must either pass
a test of financial strength or provide credit support, typically surety bonds or financial guarantees. As of December 31, 2003
the Company had $91.7 million in surety bonds outstanding which have various maturity dates through 2007, and met the
financial strength test for the remaining portion of such additional liabilities. In connection with the outstanding surety bonds,
the Company has posted $40.0 million of collateral in the form of letters of credit. There can be no assurance that the
Company can continue to pass such tests of financial strength or to purchase surety bonds on the same terms and conditions.
However, the Company anticipates that it will be able to satisfy applicable credit support requirements without disrupting
normal business operations.

The State of Florida has begun formulating new financial assurance rules for closure and long-term care of Gypstacks. Such
rules likely will become effective in 2004 and are expected to include more stringent financial tests than the current rules,
along with requirements that closure cost estimates include the cost of treating Gypstack water. The Company currently
recognizes both Gypstack closure costs and Gypstack water treatment costs as liabilities in accordance with SFAS No.143.

In addition, IMC has granted a mortgage on approximately 22,000 previously mined acres of land in Florida with a net
book value of approximately $14.0 million as security for certain reclamation costs in the event that an option granted to a
third party to purchase the mortgaged land is not exercised.

Most of the Company’s export sales of phosphate and potash crop nutrients are marketed through two North American
export associations, PhosChem and Canpotex Limited (Canpotex), respectively, which fund their operations in part through
third-party financing facilities. As a member, the Company or its subsidiaries are, subject to certain conditions and exceptions,
contractually obligated to reimburse the export associations for their pro rata share of any operating expenses or other liabili-
tes incurred. The reimbursements are made through reductions to members’ cash receipts from the export associations. The
Company’s share of liabilities includes guarantees of certain indebtedness of the export associations. As of December 31, 2003,
the aggregate amount of such guarantees amounted to $27.6 million.

In 2003 and 2001, the Company increased accruals for environmental matters related to non-operating facilities by
$2.5 million and $13.5 million, respectively. These charges were included in Other expense, net.

The Company also has certain other contingent liabilities with respect to litigation and claims to third parties arising in
the ordinary course of business. The Company does not believe that any of these contingent liabilities will have a material
adverse impact on the Company’s business or financial condition.
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18. OPERATING SEGMENTS

The Company’s reportable segments are strategic business units that offer different products and services. They are managed
separately because each business requires different technology and marketing strategies.

As of December 31, 2003, the Company had two reportable segments: PhosFeed and Potash. The Company produces and
markets phosphate crop nutrients and animal feed products through the PhosFeed business unit. Potash crop nutrients and
industrial grade potash are produced and marketed through the Potash business unit.

The accounting policies of the segments are the same as those described in the summary of significant accounting policies.
All intersegment sales prices are market-based. The Company evaluates performance based on operating earnings of the
respective business units.

Segment information for the years 2003, 2002 and 2001 was as follows?:

PhosFeed Potash Other® Total
2003
Net sales from external customers $ 13446 § 846.0 - § 2,190.6
Intersegment net sales 72.9 9.5 - 824
Gross margins (23.7) 221.2 (16.3) 181.2
Operating earnings (loss)® (53.9) 203.5 (23.2) 126.4
Depreciation, depletion and amordzation 96.9 56.5 18.5 171.9
Total assets 1,788.1 940.2 942.4 3,670.7
Capital expenditures 75.5 44.8 - 1203
2002
Net sales from external customerse $ 12617 § 7957 - § 20574
Intersegment net sales 76.4 10.2 - 86.6
Gross marginsd 78.5 200.8 (16.3) 263.0
Operating earnings {loss)d 35.0 173.6 (26.3) 182.3
Depreciation, depletion and amortization 9335 55.9 159 165.3
Total assets 1,825.6 897.2 914.3 3,637.1
Capital expenditures 102.1 37.3 0.6 140.0
2001
Net sales from external customers $ 1,171.3 § 7874 § - $ 1,958.7
Intersegment net sales 74.6 23.8 - 98.4
Gross marginse 7.2 207.2 (25.5) 188.9
Operating earnings (loss)f (44.4) 180.1 (39.6) 96.1
Depreciation, depletion and amortization 78.2 56.7 22.3 157.2
Total assets 1,737.8 1,143.2 1,367.9 4,248.9
Capital expenditures 82.1 39.9 1.1 123.1

a The operating results of Chemicals, Salt and Ogden have not been included in the segment information above as these businesses are classified as
discontinued operations. However, the assets of these discontinued businesses are included as part of Total assets (Salt and Ogden only in 2001) in the
Other column (Note 5). Certain amounts in the prior year have been reclassified to conform with the current year presentation.

b Operating earnings (loss) for PhosFeed and Potash include the gain on sale of assets of $13.9 million and $17.4 million, respectively (Note 2). In
addition, the Operating earnings {loss) for PhosFeed, Potash and Other include special charges of $2.7 million, $1.7 million and $2.1 million, respec-
tively (Note 3).

c Sales for PhosFeed include the favorable impact of a price adjustment of $6.5 million related to prior periods.

d Gross margins and operating earnings for PhosFeed include the favorable impact of a price adjustment of $6.5 million related to prior periods and the
unfavorable impact of reduced operating rates due to a sulphur supply shortage in July of $5.3 million.

e Gross margins for PhosFeed include $2.4 million of special charges related to the write-off of certain deferred costs which had no future benefit based
on the Company’s current operating plan.

f Operating earnings (loss) for PhosFeed, Potash and Other include special charges of $11.6 million, $0.8 million and $1.0 million, respectively (Note 3).

g The amounts included in the Other column for gross margins represent the intercompany sales eliminations which are recorded at the Corporate level.
The operating earnings adjustment includes the margins on Intersegment sales plus depreciation and other general and administrative costs associated
with Corporate office activities. Total assets presented in the Other column represent Corporate assets and the discontinued operations assets (Salt and
Ogden only in 2001).
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Financial information relating to the Company’s operations by geographic area was as follows:

2003 2002 2001

Net sales?
United States $ 1,294 § 1,231.7 $§ 11,1727
China 237.8 2748  169.2
Other 693.4 550.9 616.8
Consolidated $ 2,190.6 $ 2,057.4 § 19587

a Revenues reflect continuing operations and are attributed to countries based on location of customer. Sales through Canpotex, one of the export
associations used by the Company, have been allocated based on the Company’s share of total Canpotex sales.

2003 2002 2001°
Long-fived assets
United States $ 2,5494 $ 2,556.0 § 2,566.4
Canada 464.5 381.1 384.9
Other 17.2 - -
Consolidated ’ $ 3031.1 $ 2937.1 $§ 29513

b Excludes net assets of discontinued operations held for sale (Note 5).

19. SUBSEQUENT EVENTS

In December 2003, the Company and PLP jointly announced that the Company was considering making a proposal to merge
an affiliate of the Company with PLP, with each publicly held partnership unit in PLP being converted into the right to
receive 0.2 shares of Company common stock (PLP unit exchange). In addition, the Company and PLP announced that Alpine
Capital, L.P.,, Keystone, Inc. and The Anne T. and Robert M. Bass Foundation (collectively, the largest public holders of PLP
units) had agreed to support such a transaction. PLP is a publicly traded limited partnership in which the Company indirectly
holds partnership units representing an approximate 51.6 percent interest and of which PRP, a wholly owned subsidiary of the
Company, is administrative managing general partner and holder of 51.58 percent of the equity. PLP is the minority
(43.5 percent) owner of IMC Phosphates through which the Company conducts its PhosFeed business. In January 2004, the
Company presented the PLP unit exchange to the Board of Directors of PRP, On March 1, 2004, IMC and PLP announced
that the Board of Directors of PRP had unanimously approved the PLP unit exchange, and recommended that unitholders
vote to approve the PLP unit exchange. The merger agreement relating to the PLP unit exchange is expected to be signed
shortly, following the final approval by the Board of Directors of the Company. Such approval is expected in the near future.
The PLP unit exchange will be subject to certain conditions, including among other things, necessary regulatory approvals,
action by the unitholders of PLP, and other conditions which are customary for transactions of this nature involving publicly
traded companies. The PLP unit exchange is not condidoned on the consummation of the Company’s combination with Cargill
Crop Nutrition referred to below. If the combination with Cargill Crop Nutrition is consummated, and the Company’s
common stock is converted into the right to receive common stock of the newly formed company, then each former publicly
held PLP unit will be converted into the right to receive 0.2 shares of common stock of the newly created company.

In January 2004, the Company signed a definitive agreement with Cargill, Incorporated (Cargill) to combine the Company’s
and Cargill’s Crop Nutrition businesses to create a new, publicly traded company (Newco). The combination will be effected
by the contribution by Cargill to Newco of equity interests in entities owning all or substandally all of the assets, liabilities and
obligations of the Cargill fertilizer businesses, in exchange for the issuance by Newco of shares of common stock and Class B
common stock to Cargill. In addition, as part of the combination, a wholly owned subsidiary of Newco will be merged with
and into the Company, with the Company surviving as a wholly owned subsidiary of Newco. In the merger, each outstanding
share of the Company’s common stock and preferred stock will be converted into one share of Newco common stock or
preferred stock, as applicable. Cargill will own approximately 66.5 percent of Newco’s common stock and IMC’s common
stockholders will own approximately 33.5 percent of Newco’s common stock. The combination is subject to regulatory approval
in the U.S., Brazil, Canada, China and several other countries; the approval of the Company’s stockholders; the completion
of the PLP unit exchange; and satisfaction of other customary closing conditions. Subject to completion of the closing
conditions contained in the definitive agreement, the Company anticipates the transaction will close in the summer of 2004.
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The terms of the preferred stock of Newco into which shares of the Company’s preferred stock will be converted in the
merger will be substantally identical to the terms of the Company’s preferred stock, but the Newco preferred stock will also
have the right to vote on all matters submitted to the vote of Newco’s common stockholders. The Newco preferred stock will
carry one vote per share and will vote together as a single class with the common stock of Newco.

The agreement with Cargill restricts the Company from taking certain actions without Cargill’s consent until the closing
of the transactions contemplated thereby, including, without limitation, as follows: (i) the Company and its subsidiaries are
prohibited from incurring or assuming any long-term or short-term debt or issuing any debt securities (except as permitted
by the terms of the Credit Facility and the indentures governing the Company’s notes); (ii) cash dividends on the Company’s
common stock are limited to regular quarterly cash dividends of $0.02 per share per quarter; (iii) dividends on the Company’s
preferred stock are limited to $0.9375 per share per quarter; (iv) the Company and its subsidiaries may not issue or sell capital
stock except in limited circumstances that include, among others, the issuance of stock in connection with the conversion of
PLP units into common stock of the Company as described above and sales pursuant to existing benefit plans; and (v) the
Company and its subsidiaries may not repurchase the Company’s capital stock except in limited circumstances. The
Stockholder Rights Plan was amended on January 26, 2004 so that the Rights will not become exercisable as a result of the
acquisition of the Company’s common stock pursuant to and in accordance with the terms of the definitive agreement for the
combination with Cargill Crop Nutrition.

On January 30, 2004, a lawsuit, Theodore Weiss vs. Raymond F. Bentele, et. al., was filed in the Court of Chancery for New Castle
County in Wilmington, Delaware by a plaindff on behalf of a purported class of all common stockholders of the Company.
Named as defendants in the complaint are the Company, all members of the Company’s board of directors and Cargill. The
plaindiff alleges, among other things, that the individual defendants breached their fiduciary duties of care and loyalty to the
Company’s common stockholders by, among other things, failing to conduct an auction or otherwise checking the market
value of the Company before voting to approve the merger and contribution agreement, and that the merger consideration
to be received by the Company’s common stockholders is inadequate because, among other things, it is less than the “intrinsic
value” of the Company’s common stock and it does not offer a premium to the Company’s common stockholders. The lawsuit
seeks, among other things, to enjoin or rescind the transactions or, alternatively, to recover unspecified damages and costs.
The defendants have secured an extension of the time to answer or otherwise plead to the complaint.

On February 24, 2004, a lawsuit, Delores Loftin vs. IMC Global Inc., et. al., was filed in the Court of Chancery for New Castle
County in Wilmington, Delaware by a plaintiff on behalf of a purported class of all common stockholders of the Company.
Named as defendants in the complaint are the Company and the members of the Company’s Board of Directors. The plaindff
alleges, among other things, that the individual defendants breached their fiduciary duties of care and loyalty to the Company’s
common stockholders by, among other things, failing to announce an active auction or open bidding procedures in order to
maximize value for the Company’s stockholders, and that the merger consideration to be received by the Company’s stock-
holders is inadequate because, among other things, it does not offer a premium to the Company’s common stockholders. The
lawsuit seeks, among other things, to enjoin or rescind the transactions or, alternatively, to recover unspecified damages and costs.

The Company believes that these lawsuits are without merit and intends to defend vigorously against them.

On January 28, 2004, the Company entered into a definitive agreement with affiliates of Sun Capital Partners, Inc. of Boca
Raton, Florida to divest substantially all of its remaining discontinued Chemicals entties to SVM Mineral Holdings, Inc. and
SVM Sales Holdings, LLC. Under the terms of the agreement, the Company will retain a 19.9 percent equity interest in the
entides. Closing, which is expected by the end of March 2004, is subject to a number of conditions, including Sun Capital’s
designation of an acceptable purchaser for the European entities within the businesses being sold.

20. CONDENSED CONSOLIDATING FINANCIAL STATEMENTS

Payment of the Notes, described in more detail in Note 11, is fully and unconditionally guaranteed by the Company and certain
of the Company’s restricted subsidiaries (as defined in the Notes indenture) and is also guaranteed, on a limited basis, by IMC
Phosphates and PLE.

The following tables present condensed consolidating financial information for the guarantors of the Notes. The following
condensed consolidating financial information has been prepared using the equity method of accounting in accordance with
the requirements for presentation of this information.
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Consolidating Statement of Operations

For the year ended December 31, 2003

Phosphates
Resource Wholly
IMC Partmers MC Owned  Subsidiary
Global Inc. Limited  Phosphates  Subsidiary Non-
(Parent) Parwmership Company  Guarantors  Guarantors Eliminations Consolidated

Net sales $ - 8 - $ 1,3357 § 9972 § 2625 § (404.8) $ 2,190.6
Cost of goods sold 6.5 - 1,360.8 867.4 173.0 (398.3) 2,009.4
Gross margins 6.5) - (25.1) 129.8 89.5 6.5 181.2
Selling, general and administrative

expenses 1.1 5.9 41.3 40.9 54 (15.0) 79.6
Gain on sale of operating assets - - (13.9) (174 - - (31.3)
Restructuring activity - - 2.7 34 0.4 - 6.5
Operating earnings (loss) (7.6) 5.9 (55.2) 102.9 83.7 8.5 126.4
Equity in earnings (loss) of

subsidiaries/affiliates (25.4) (18.0) - 36.3 - 7.1 -
Interest expense 131.2 30.1 21.8 6.0 2.2) (1.2) 185.7
(Gain on sale of securities 47.9) - - - - - #7.9)
Other (income) expense, net 33.1 29 6.1) 20.7 37.1 8.7 96.4
Minority interest (33.8) - - 0.1 - - 33.7
Earnings (loss) from continuing

operations before income taxes (115.6) (56.9) 70.9) 112.4 48.8 8.1 74.1)
Provision (benefit) for income taxes (49.9) - - 32.3 15.6 (34.5) (36.5)
Earnings {loss) from continuing

operations (65.7) (56.9) (70.9) 80.1 33.2 42.6 (37.6)
Loss from discontinued operations 95.7) - - - - 2.8 (92.9)
Earnings (loss) before cumulative effect

of change in accounting principle (161.4) (56.9) (70.9) 80.1 33.2 45.4 (130.5)
Cumulative effect of change in

accounting principle 26.0 (13.6) (32.7) (1.3) 3.1 13.6 4.9
Net earnings (loss) $§ (13548 (70.5)§ (103.6) § 788 § 363 § 590 $ (1354
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Consolidating Statement of Operations

For the year ended December 31, 2002

Phosphate
Resource Wholly
MC Parmers IMC Owned Subsidiary
Global Inc. Limited  Phosphates  Subsidiary Non-
(Parent) Partership Company Guarantors  Guarantors Eliminadons Consolidated

Net sales $ -8 - 8§ 1,2573 § 1,0008 § 2276 $§ (4283) § 2,057.4
Cost of goods sold 4.3 - 1,178.2 881.2 158.4 (427.7) 1,794.4
Gross margins 4.3) - 79.1 119.6 69.2 0.6) 263.0
Selling, general and administrative

expenses (2.2) 9.9 43.4 39.4 4.3 (14.1) 80.7
Operating earnings (loss) 2.1 9.9 35.7 80.2 64.9 13.5 182.3
Equity in earnings of

subsidiaries/affiliates 116.8 18.2 - 47.2 - (182.2) -
Interest expense 126.9 30.8 183 11.6 2.4 (11.0) 174.2
Other (income) expense, net 8.1 0.1 1.4 0.4) 2.1 1.2 8.3
Minority interest (16.3) - - 0.1 - - (16.2)
Earnings (loss) from continuing

operations before income taxes (4.0) (22.6) 16.0 116.1 69.4 (158.9) 16.0
Provision for income taxes 234 - — 37.1 22.2 (52.9) 29.8
Earnings (loss) from continuing

operations 2749 (22.6) 16.0 79.0 47.2 (106.0) (13.8)
Loss from discontinued operations (82.8) - - (1.2) - (12.49) (96.9)
Net earnings (loss) $ (1102)8 (22.6) 8 160 $ 778 § 472 § (1184 § (110.2)
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Consolidating Statement of Operations

For the year ended December 31, 2001

Phosphate
Resource Wholly
mMC Partners IMC Owned  Subsidiary
Global Inc. Limited  Phosphates  Subsidiary Non-
(Parent) Partnership Company  Guarantors  Guarantors Eliminations Consolidated

Net sales $ 08 § - 8§ 1,1714 $ 1,398.0 $§ 4657 $(1,077.2) § 1,958.7
Cost of goods sold 12.1 - 1,163.6 1,197.8 353.3 (957.0) 1,769.8
Gross margins (11..3) - 7.8 200.2 112.4 (120.2) 188.9
Selling, general and administrative

expenses 0.2 10.7 42.4 62.5 225 (56.5) 81.8
Restructuring activity - - 9.2 1.8 - - 11.0
Operating earnings (loss) (1.5 (10.7) (43.8) 135.9 89.9 (63.7) 96.1
Equity in earnings (loss) of

subsidiaries/affiliates 48.7 (18.4) - 69.1 - (99.4) -
Interest expense 107.5 34.1 19.9 38.3 44 (51.9) 1523
Other (income) expense, net 13.8 8.1 8.4 5.7 (11.0) 11.9 36.9
Minority interest (40.8) - - 0.1 - - (40.7)
Earnings (loss) from continuing

operations before income taxes (43.3) (71.3) (72.1) 160.9 96.5 (123.1) 524
Provision (benefit) for income taxes (7.6) - - 44.6 27.0 (74.4) (10.4)
Earnings (loss) from continuing

operations (35.7) (71.3) (72.1) 116.3 69.5 48.7) 42.0)
Loss from discontinued operations (6.3) - - - - 6.3 -
Earnings (loss) before cumulative effect

of a change in accounting principle 42.0) (71.3) (72.1) 116.3 69.5 42.4) (42.0)
Cumulative effect of a change in

accounting principle (24.5) - - - - - (24.5)
Net earnings (loss) $ 665% (1§ (218 1163 § 69.5 8§ (424 $ (66.5)




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(I millions, except per share amounts)

Consolidating Balance Sheet

As of December 31, 2003

Phosphate
Resource Wholly
IMC Partners MC IMC Owned Subsidiary
Global Inc. Limited Phosphates  Phosphates Subsidiary Non-
(Parent) Partership Company MP Inc. Guarantors  Guarantors Eliminations Consolidated
Assets
Current assets:
Cash and cash
equivalents $ 54 % - $ 0.6 % 0.1 $ (11.0) 8 83.1 § 14 % 76.8
Restricted cash 124 - - - - - - 12.4
Receivables, net 21 0.6 1233 122.6 88.2 18.8 (160.8) 194.8
Due from affiliates 162.1 59.0 - 0.7 858.9 167.1 (1,247.8) -
Inventories, net 2.2) - 225.9 - 119.0 16.0 (53.0) 305.7
Other current assets 17.8 - 94 - 13.3 8.3 1.1 49.9
Total current assets 197.6 59.6 359.2 123.4 1,068.4 2933 (1,461.9) 639.6
Property, plant and
equipment, net 190.4 - 1,390.7 - 641.0 135.3 0.4 2,357.8
Due from affiliates 800.9 - 9.4 - 410.0 284  (1,248.7) -
Investment in
subsidiaries/affiliates 1,307.6 246.1 - - 4,896.8 (103.0)  (6,347.5) -
Other assets 508.5 0.6 49.8 9.4 60.7 55.9 (11.6) 673.3
Total assets $ 30050 § 3063 $ 1,809.1 $ 1328 $ 7,076.9 $ 4099 § (9,069.3) § 3,670.7
Liabilities and
Stockholders’ Equity
(Deficy)
Current liabilities:
Accounts payable $ 01 § 1.5 § 1619 § - % 626 % 136 $§ (540) § 1857
Accrued liabilides 112.1 4.1 54.3 19.5 55.6 49.4 (52.1) 242.9
Due to (from) affiliates 92.0 45.4 160.8 0.1 1,033.9 (39.7)  (1,292.3) ~
Short-term debt and
current maturities of
long-term debt 9.3 5.7 4.0 - - 6.4 - 254
Total current liabilities 213.5 56.7 381.0 19.4 1,152.1 29.7 (1,398.4) 454.0
Due to affiliates 355.1 - 132.8 - 365.3 59.8 (913.0) -
Long-term debt, less
current maturities 1,904.3 568.3 351.2 - 0.1 0.2 (732.7) 2,091.4
Other noncurrent
liabilities 25.8 101.6 140.6 144.7 1239 72.6 (10.5) 598.7
Stockholders’ equity
(deficit) 506.3 (420.3) 803.5 (31.3) 54355 247.6 (6,014.7) 526.6
Total liabilities and
stockholders’ equity
(deficit) $ 30050 $§ 3063 $ 1,809.1 § 1328 $§ 7,076.9 $§ 4099 § (9,069.3) $§ 3,670.7
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Consolidating Balance Sheet

As of December 31, 2002

Phosphate
Resource Wholly
MC Partners MC MC Owned Subsidiary
Global Inc. Limited  Phosphates  Phosphates  Subsidiary Non-
(Parent)  Parmership Company MPInc. Guarantors  Guarantors Eliminations Consolidated
Assets
Current assets:
Cash and cash
equivalents $ 1.8 § -8 01 % 02 % 61D $ 21.7 § -3 17.7
Restricted cash 103.9 - ~ - 1.6 - - 105.5
Receivables, net 0.1 - 100.8 108.3 97.9 25.0 (153.1) 179.0
Due from affiliates 289 59.0 - 0.7 682.7 130.9 (902.2) -
Inventories, net @3 - 2443 - 135.1 19.8 “47.8) 349.1
Other current assets 11.6 - 8.1 - 5.7 1.1 22.2 48.7
Total current assets 144.0 59.0 353.3 109.2 916.9 198.5 (1,080.9) 700.0
Property, plant and
equipment, net 181.8 - 1,399.1 - 629.4 92.5 2.1) 2,300.7
Due from affiliates 768.2 - 9.7 - 316.4 70.8 (1,165.1) -
Investment in
subsidiaries/affiliates 1,326.3 277.9 - - 4.716.4 (141.9)  (6,178.7) -
Other assets 485.4 0.7 56.3 9.7 57.7 34.0 7.4) 636.4
Total assets $ 29057 $§ 3376 $ 18184 § 1189 $ 66368 $ 253.9 §(8,4342) $ 3,637.1
Liabilities and
Stockbolders’ Equity
(Deficit)
Current liabilities:
Accounts payable $ - 8 15§ 1197 § - % 565 8% 111§ (34008 1548
Accrued liabilities 721 4.8 64.5 12.0 53.4 10.1 (26.4) 190.5
Due to (from) affiliates (40.5) 285 158.3 0.1 946.7 (28.9) (1,064.0) -
Short-term debt and
current maturities of
long-term debt 98.3 - 13.7 - - 3.7 9.5) 106.2
Total current liabilities 129.9 34.8 356.2 11.9 1,056.6 4.0 (1,133.9) 451.5
Due to affiliates 270.8 - 126.5 - 303.7 39.4 (740.4) -
Long-term debt, less
current maturities 1,968.4 543.3 310.8 - - 0.2 657.9) 2,165.3
Other noncurrent
liabilities 23.6 109.1 117.3 135.5 184.6 79.8 (21.3) 628.6
Stockholders’ equity
(deficit) 513.0 (349.6) 907.6 (28.5)  5,091.9 138.5 (5,881.2) 391.7
Tortal liabilities and
stockholders’ equity
(deficit) $ 29057 § 3376 $ 18184 § 1189 § 66368 § 253.9 §$ (84342) § 3,637.1




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(In millions, except per share amounts)

Consolidating Statement of Cash Flows

For the year ended December 31, 2003

Phosphate
Resource Wholly
IMC Partners MC MC Owned Subsidiary
Global Inc. Limited Phosphates  Phosphates  Subsidiary Non-
(Parent) Partnership Company MP Inc. Guarantors  Guarantors Eliminations Consolidated

Cash Flows from
Operating Activities
Net cash provided by

(used in) operating

activities -8 (906§ (30.7) S 240 $ ©1n $ 104 $ 732§ 532 % 39.4
Cash Flows from
Investing Activities
Capital expenditures - - (75.5) - (41.6) (14.5) 11.3 (120.3)
Proceeds from the sale

of assets 70.1 - 214 - 24.5 - - 116.0
Net cash provided by

(used in) investing

activities 70.1 - (54.1) - (17.1) (14.5) 11.3 (4.3)
Net cash provided

(used) before

financing activities (20.5) (30.7) (30.D 0.1) 6.7) 58.7 64.5 35.1
Cash Flows from
Financing Activities
Payments of

long-term debt (1,191.6) - (14.0) - (151.2) - 9.6 (1,347.2)
Proceeds from issuance

of long-term debt, net 1,160.8 30.7 44.6 - 151.4 - (75.3) 1,312.2
Changes in short-term

debt, net (120.7) - - - - 2.7 0.2) (118.2)
Restricted cash 91.5 - - - 1.6 - - 93.1
Issuance of preferred

shares 133.1 - - - - - - 133.1
Debt refinancing and

issuance costs (37.5) - - - - - - (37.5)
Cash dividends paid 9.5 - - - - - - 9.5
Other (2.0) - - - - - - (2.0)
Net cash provided by

financing activides 24.1 30.7 30.6 - 1.8 2.7 (65.9) 24.0
Net change in cash and

cash equivalents 3.6 - 0.5 0.1) “.9) 61.4 (1.9 59.1
Cash and cash

equivalents — beginning

of year 1.8 - 0.1 0.2 6.1) 21.7 - 17.7
Cash and cash

equivalents — end

of year $ 54 % - $ 0.6 $ 01 $ (LO)S 831 8§ (14 S 768




NQTES TO CONSOLIDATED FINANCIAL STATEMENTS

(In millions, except per share amounts)

Consolidating Statement of Cash Flows

For the year ended December 31, 2002

Phosphate
Resource Wholly
MC Partners IMC IMC Owned Subsidiary
Global Inc. Limited  Phosphates  Phosphates  Subsidiary Non-
(Parent) Partership Company MP Inc.  Guarantors  Guarantors Eliminations Consolidated

Cash Flows from
Operating Activities
Net cash provided by

(used in) operating

activities $§ 1o s (349 S 852 § 01§ 928 $ 298 § 476 % 9.6
Cash Flows from
Inyesting Activities
Capital expenditures - - (102.1) - (37.0) (15.3) 14.4 (140.0)
Investment in

joint venture - - (10.0) - - - - (10.0)
Other (13.0) - 1.5 - 0.1 0.4 0.1) (11.1)
Net cash used in

investing activities (13.0) - (110.6) - (36.9) (14.9) 14.3 (161.1)
Net cash provided

(used) before

financing activities (224.0) (34.9) (25.4) 0.1 55.9 14.9 61.9 (151.5)
Cash Flows from
Financing Activities
Payments of long-term

debt, net (987.3) 0.1) (10.2) - (5.8) - 7.3 (996.1)
Proceeds from issuance

of long-term debt, net 1,136.6 35.0 34.8 - - - 69.8) 1,136.6
Changes in short-term

debt, net (108.5) - - - (62.4) 0.1 0.6 (170.4)
Restricted cash 270.1 - - - (1.6) - - 268.5
Payable to bondholders (294.5) - - - - - - (294.5)
Purchase of common

shares (79.5) - - - - - - (79.5)
Issuance of common

shares 67.9 - - - - - - 67.9
Debt refinancing and

issuance costs 2.8) - - - - - - (2.8)
Cash dividends paid 9.2) - - - - - - 9.2
Net cash provided by

(used in) financing

activities (7.2) 34.9 24.6 - (69.8) 0.1) (61.9) (79.5)
Net change in cash and

cash equivalents (231.2) - (0.8) 0.1 (13.9) 14.8 - (231.0)
Cash and cash

equivalents - beginning

of year 233.0 - 0.9 0.1 7.8 6.9 - 248.7
Cash and cash

equivalents ~ end of year §$ 18 § - $ 0.1 § 02 § 6.1 % 217§ - $ 17.7




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(In millions, except per share amounts)

Consolidating Statement of Cash Flows

For the year ended December 31, 2001

Phosphate
Resource Wholly
MC Partners MC IMC Owned Subsidiary
Global Inc. Limited Phosphates  Phosphates  Subsidiary Non-
(Parent)  Partnership Company MP Inc. Guarantors Guarantors Eliminations Consolidated

Cash Flows from
Operating Activities
Net cash provided by

(used in) operating

activities $ @106 8 @402)$ Q2519 0% 149.0 § 1191 § 1844 § (123.5)
Cash Flows from
Investing Activities
Capital expenditures - - (81.8) - (64.9) (33.1) 56.7 (123.1)
Proceeds from sale

of assets 624.3 ~ 1.0 - - 0.5 = 625.8
Net cash provided by

(used in) investing

activities 624.3 - (80.8) - (64.9) (32.6) 56.7 502.7
Net cash provided

(used) before

financing activities 213.7 40.2)  (205.9) 0.1) 84.1 86.5 241.1 379.2
Cash Flows from
Financing Activities
Payments of

long-term debt (825.4) 0.2) (10.4) - 77.9) (78.0) 9.5 (982.9)
Proceeds from issuance

of long-term debt, net 1,404.5 40.4 210.2 - - - (250.6) 1,404.5
Changes in short-term ‘

debt, net (202.6) - - - 14 (5.3) - (209.3)
Restricted cash (374.0) - - - - - -~ (374.0)
Debt refinancing and

issuance costs (33.3) - - - - - - (33.3)
Cash dividends paid (17.5) - - - - - - (17.5)
Other (3.0) - - - - - - (3.0)
Net cash provided by

(used in) financing

activities (51.3) 40.2 199.8 - (79.3) (83.3) (241.1) (215.0)
Net change in cash

and cash equivalents 162.4 - 6.1) 0.1) 4.8 3.2 - 164.2
Cash and cash

equivalents — beginning

of year 70.6 - 7.0 0.2 3.0 3.7 - 84.5
Cash and cash

equivalents — end of year $  233.0 § - $ 09 § 0.1 § 78 § 69 § - § 2487




QUARTERLY RESULTS (UNAUDITED)?

(In millions, except per shave amounts)

2003

Net sales

Gross margins

Operating earnings

Earnings (loss) from continuing operations

Loss from discontinued operations

Cumulative effect of a change in accounting principle
Net loss

Buasic and diluted earnings (loss) per share<:

Earnings (loss) from continuing operations

Loss from discontinued operations

Cumulative effect of a change in accounting principle
Net loss per share

Common stock pricesd:
High
Low
Dividends per common sharee

2002

Net sales

Gross margins

Operating earnings

Earnings (loss) from continuing operations
Loss from discontinued operations

Net earnings (loss)

Basic and diluted earnings (loss) per share<:
Earnings (loss) from continuing operations
Loss from discontinued operations

Net earnings (loss) per share

Common stock pricesd:
High
Low
Dividends per common sharee

Quarter
First® Second” Third" Fourth® Year®
$§ 5521 8 538.7 § 4957 § 6041 $ 2,190.6
$ 361 §$ 438 § 4.1 § 572 § 1812
$ 144 § 379 § 206 $ 535 8 126.4
$ GBLN$ 221§ 28.1) § 01 3 (37.6)
- (29.0) - (63.9) (92.9)
4.9) - - - (4.9)
$ (66 $ (695 (815 (6388 (1354
$ (0298 0198 (0208 (0028 (037
- 0.25) - (0.56) (0.81)
(0.04) - - - (0.04)
$ (032) § (006) 8 (0278 (0588 (1.22)
$ 1145 § 10.10 $ 841 § 1040 $ 11.45
$ 7.89 § 6.00 $ 623 § 582 § 5.82
$ 002 § 002 §$ 002 § -8 0.06
Quarter
First Second Third" Fourth® Year®*
$ 4979 § 5883 $§ 4902 § 4810 § 20574
$ 68.7 § 764 $ 657 § 522 % 263.0
$ 493 § 574 § 470 § 286 $ 182.3
$ 488 67 % 81 S (34$ (138
- (54.1) - (42.3) (96.4)
b 48 § 474 S 81 § 757 % (110.2)
$ 004 § 0.06 § 007 $ (0.29) $ (0.13),
- (0.47) - (0.37) (0.89)
$ 004 $ (041 5 007 § (0.66) $ 0.97)
$ 1555 8§ 1490 § 1495 $§ 13.09 § 1555
$§ 1222 § 1195 § 852 § 1025 $ 8.52
$ 002 § 0.02 § 0.02 § 002 § 0.08

a See Notes to Consolidated Financial Statements for detail related to discontinued operations, divestitures and special items. Certain amounts have

been adjusted for the adoption of SFAS No. 145 (Note 1).

b First quarter operating earnings and loss from continuing operations include restructuring charges of $3.4 million, $2.0 million after-tax and minority
interest, or $0.02 per share. Second quarter operating earnings include restructuring charges of $0.3 million and 2 gain on sale of assets of $16.5 million.
Second quarter earnings from continuing operations includes restructuring charges of $0.3 million, $0.2 million after-tax, and a gain on sale of assets of
$52.0 million, $48.0 million after-tax, or $0.41 per share. Third quarter operating earnings and loss from continuing operations include restructuring
charges of $2.2 million, $§1.5 million after-tax, or $0.01 per share. Fourth quarter operating earnings include restructuring charges of $0.6 million and a
gain on sale of assets of $14.8 million. Fourth quarter earnings from continuing operations includes restructuring charges of $0.6 million, $0.4 million
after-tax and minority interest, and a gain on sale of assets of $27.2 million, $20.8 million after-tax and minority interest, or $0.18 per share. Full year
operating earnings include restructuring charges of $6.5 million and a gain on sale of assets of $31.3 million. Full year loss from continuing operations
includes restructuring charges of $6.5 million, $4.1 million after-tax and minority interest, or $0.03 per share, and a gain on sale of assets of $79.2 million,

$68.8 million after-tax and minority interest, or $0.59 per share.

¢ Due to weighted average share differences, when stated on a quarter and year-to-date basis, the earnings per share for the years ended December 31,
2003 and 2002 do not equal the sum of the respective earnings per share for the four quarters then ended.

d As of February 27, 2004, the number of registered holders of common stock as reported by IMC’s registrar was 7,200. However, an indeterminable
number of stockholders beneficially own shares of IMC’s common stock through invesunent funds and brokers.

e For a discussion of dividend restrictions, see Note 11 of Notes to Consolidated Financial Statements.

f Net sales includes a PhosFeed price adjustment of $6.5 million related to prior periods. Operating results from continuing operations include a
PhosFeed price adjustment of $6.5 million related to prior periods and the unfavorable impact of reduced operating rates due to a sulphur supply

shortage in July of $5.3 million.

g See Note 13 for a discussion of the impact of the tax loss carryback.




FIVE YEAR COMPARISON?

(Dollars in millions, except per share amounts)

Statement of Operations Data:
Net sales

Gross margins

Operating earnings (loss)

Earnings (loss) from continuing operations

Loss from discontinued operations

Cumulative effect of a change in accounting principle
Net loss

Diluted earnings (loss) per shave:

Earnings (loss) from continuing operations

Loss from discontinued operations

Cumulative effect of a change in accounting principle
Net loss per share

Balance Sheet Data (as of December 31):
Total assets

Working capital

Working capital ratio

Long-term debt, less current maturities
Total debt

Stockholders’ equity

Total capitalization

Debt/total capitalization

Other Financial Data:

Cash provided by (used in) operating activities
Capital expenditures

Cash dividends paid on common stock

Cash dividends paid on preferred stock
Dividends declared per common share

Book value per share

Year ended December 31

2003° 2002 2001° 2000° 1999°

$ 2,1906 $§ 2,057.4 $ 19587 $§ 2,0959 § 2,282.9
$ 1812 § 2630 § 1889 § 3287 § 4394
$ 1264 $ 1823 § 9.1 § 2272 § (283.7)
$ @376)% 138y $ @208 843 § (531.6)
(92.9) (96.4) - (429.3) 234.2)
4.9) - (24.5) - (7.5)

$ 1354 $ (110.2) §  (66.5 $ (345.0) § (773.3)
$ (©03H8$ (0138 (@©36) S 073 § 4.69)
(0.81) (0.84) - 3.73) (2.04)
(0.04) - (0.21) - (0.07)

$ (1228 ©9NHSs (0378 BoH S (675
$ 3,670.7 $ 3,637.1 $ 42489 § 42616 S 5,1959
$ 1856 $ 2485 § 3800 $ (37.6)S 4370
1.4:1 1.6:1 1.5:1 0.9:1 1.9:1

$ 2,0914 $ 2,1653 § 22161 § 2,143.1 S 2,518.7
$ 21168 $ 2,271.5 $ 2,291.5 § 23606 S 2,548.6
$ 35266 § 391.7 § 5407 $ 6754 S 1,080.1
$ 26434 $ 2,663.2 $ 2,832.2 $ 3,0360 S 3,628.7
80.0% 85.3% 80.9% 77.8% 70.2%

$ 394 § 96 $ (1235 % 3648 S 4614
$ 1203 § 1400 $§ 1231 $ 1181 S 248.4
$ 69 § 92 § 175 $ 263 S 36.6
$ 26 $ - % -3 - S -
$ 006 $ 008 §$ 008 § 032 S 0.32
$ 459 § 342 § 472 § 588 § 9.43

a See Notes to Consolidated Financial Statements for detail related to discontinued operations, divestitures and special items. Certain amounts have

been adjusted for the adoption of SFAS No. 145 (Note 1).

b Operating results from continuing operations include restructuring charges of $6.5 million, $4.1 million after-tax and minority interest, or $0.03 per
share, as well as gains on the sale of assets of $79.2 million, $68.8 million after-tax and minority interest, or $0.59 per share.
¢ Operating results from continuing operations include special items of $17.4 million, $15.6 million after-tax and minority interest, or $0.13 per share,
primarily related to increased accruals for environmental liabilities and prior year income taxes, the Reorganization Plan and a non-cash guain resulting

from marking to market the Forward.

d Operating results from continuing operations include a restructuring gain of $1.2 million, $0.6 million after-tax and minority interest.
e Operating results from continuing operations include special charges of $651.7 million, $677.7 million after-tax and minority interest, or $5.91 per
share, related to the Rightsizing Program, additional asset write-offs and environmental accruals, a goodwill write-down as well as a change in tax law.

70




Douglas A. Pertz
Chairman and Chief Executive Officer
Age: 49; joined Company in 1998

7. Reid Porter

Executive Vice President and
Chief Financial Officer

Age: 55; joined Company in 2001

C. Steven Hoffinan

Senior Vice President and

President, IMC Sales and Marketing
Age: 55; joined Company in 1974

Mary Ann Hynes

Senior Vice President, General Counsel
and Assistant Secretary

Age: 56, joined Company in 1999

Stepben P. Malia
Senior Vice President, Human Resources
Age: 50; joined Company in 2000

CORPORATE OFFICERS
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E. Paul Dunn, ¥r.
Vice President, Finance and Treasurer
Age: 50; joined Company in 1998

Robert M. Qualls
Vice President and Controller
Age: 54; joined Company in 1997

Rose Marie Williams
Corporate Secretary
Age: 50; joined Company in 1996

Donald N. Adler
Assistant Treasurer
Age: 52; joined Company in 2002




Douglas A. Pertz !

Chairman and Chief Executive Officer

IMC Global Inc.
Lake Forest, Illinois
Age: 49; Director since 1998

Raymond F. Bentele 1,23

Retired President and Chief Executive Officer

Mallinckrodt Inec.
St. Louis, Missouri
Age: 67; Director since 1994

FJames M. Davidson, Ph.D. 25
Vice President Emeritus
University of Florida
Gainesville, Florida

Age: 69; Director since 1991

Harold H. MacKay 145

Partner

MacPherson Leslie & Tyerman LLP
Regina, Saskatchewan, Canada

Age: 63; Direcror since 1996

David B. Mathis 134
Chairman of the Board
Kemper Insurance Companies
Long Grove, Illinois

Age: 65; Director since 1995

The Right Honourable
Donald F. Mazankowski 145
Vegreville, Alberta, Canada
Age: 68; Director since 1997

Bernard M. Michel 3
Retired Chair

Cameco Corporation
Canmore, Alberta, Canada
Age: 66; Director since 2003

Pamela B. Strobel 2
Executive Vice President and
Chief Administrative Officer
Exelon Corporation
Chicago, Illinois

Age: 51; Director since 1999

Richard L. Thomas 2*

Retired Chairman

First Chicago NBD Corporation
Chicago, Illinois

Age: 73; Director since 1996

BOARD OF DIRECTORS

(1) The Executive Committee

Mr. Bentele is Chair and as such serves as the Board’s lead director.
The responsibilities of the Executive Committee include acting on
matters requiring action between Board meetings when it is unneces-
sary or impractical to convene the full Board, as determined by the
chair of the Committee.

(2) The Audit Committee

Mr. Bentele is Chair. The responsibilities of the Audit Committee
include, among other things, the appointment, retention, compensa-
tion and oversight of the work of the independent auditor of the
Company and IMC Phosphates Company, a Delaware general
partnership of which a subsidiary of the Company is the managing
general partner; reviewing the scope and results of the annual inde-
pendent audit and quarterly reviews of the Company’s financial
statements with the independent auditor, management and internal
auditor; reviewing the internal audit plan and audit results; reviewing
the quality and adequacy of internal control systems with manage-
ment, the internal auditor and the independent auditor; and reviewing
with the independent auditor and management the application and
impact of new and proposed accounting rules, regulations, disclosure
requirements and reporting practices on the Company’s financial
statements and reports.

(3) The Compensation Committee

Mr. Mathis is Chair. The responsibilities of the Compensation
Committee include determining the amount and nature of com-
pensation paid by the Company to its executive officers and key
employees; administering the stock option, incentive and deferred
compensation and other executive benefit plans; reviewing incentive
compensation awards; considering the competitiveness of the Company’s
executive compensation and other compensation programs with respect
to relevant industries and the business community generally; and
reviewing the succession plan for senior management other than the
Chief Executive Officer.

(4) The Corporate Governance and Nominating Committee

Mr. MacKay is Chair. The responsibilities of the Corporate
Governance and Nominating Committee include recommending to
the Board a set of corporate governance principles applicable to the
Company and providing ongoing oversight of governance; selecting
and recommending to the Board nominees for director; recommending
to the Board all committee assignments; developing a compensation
and benefits program for the Board; and reviewing the succession
plan for the Chief Executive Officer.

(5) The Environmental, Health and Safety Committee

Mr. Mazankowski is Chair. The responsibilities of the Environmental,
Health and Safety Committee include reviewing with management
and providing oversight for the Company’s policies, programs and
procedures relating to the environment, health and safety (KHS) and
the implementation thereof; reviewing the Company’s compliance
with applicable laws, regulatons and the EHS policies of the Company;
and reviewing reports from management regarding significant
administrative, regulatory and judicial proceedings and proposed
legislation and rule-making initiatives that may impact the Company.
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CORPORATE GOVERNANCE

For many years the Board of Directors of IMC Global has
sought to maintain high standards of corporate governance,
with independent and diverse perspectives represented
on the Board to provide the proper oversight of the
Company’s affairs.

Following is a summary of key IMC Global governance
and disclosure practices and initiatives adopted by the Board.
A number of these were in place prior to the passage of the
Sarbanes-Oxley Act (Act) and the issuance of new rules and
listing standards by the SEC and the NYSE, respectively,
and the others were implemented in advance of required
effective dates:

Board of Directors

» Director Independence Standards have been adopted and
determinations of individual director independence have
been made. Eight of the nine members are independent.
Douglas A. Pertz, Chairman and Chief Executive Officer,
is the only employee serving as a Director.

+ For nearly three years, private sessions have been held
without the Chairman and Chief Executive Officer. These
sessions are presided over by the Board’s lead director,
who is Raymond F. Bentele, the Chair of the Executive
Committee.

+ Corporate Governance Guidelines have been adopted by the
Board.

+ Revised Charters have been approved by the Board for
its five standing committees.

+ The employee and director stock plans prohibit the
repricing of stock options without stockholder approval
except for customary antidilution provisions.

+ No extensions of credit by the Company in the form of
personal loans to Directors are outstanding or will be made.

Board Committees

The Board presently has an Executive Committee, an Audit

Committee, a Compensation Committee, a Corporate

Governance and Nominating Committee (Governance

Committee) and an Environmental, Health and Safery

(EHS) Committee.

« The members of the Governance, Audit, Compensa-
tion and EHS Committees are independent.

+ The Chair of the Executive Committee serves as the
Board’s lead director when the offices of Chairman of the
Board and Chief Executive Officer are combined.

+ All of the committees have Charters, and the Charters for
the Governance, Audit and Compensatdon Committees
have been revised to comply with the NYSE corporate
governance listing standards. In addition, the Charters of
the Executive and EHS Committees have been revised to
reflect good governance practices.

+ The Governance Committee has adopted policies (rat-
fied by the Board) regarding (i) the identfication and
evaluation of potental director nominees and (ii) security
holder communications with the Board (the Governance
Policies).

+ Audit Committee
— All members are independent and financially literate.

— The Charter has been revised to comply with the Act
and the NYSE corporate governance listing standards.

— The Board has determined that the Chairman of the
Audit Committee qualifies as an “audit committee
financial expert” within the meaning of SEC rules.

— The Committee has met an average of 10 times each
year over the past five years.

— For many years, the full Committee has reviewed quar-
terly and annual financial results with management
and the external auditor.

— External and internal auditors report to the Audit
Committee.

~ Separate private sessions are held with the external
auditor, the internal auditor and management.

Management

+ The CEO and CFO provide quarterly and annual certifi-
cations of financial reports filed with the SEC and oversee
on a quarterly basis an evaluation of the Company’s
disclosure controls and procedures.

+ The Company has a Business Conduct and Ethics
Program, including a Code of Business Conduct and Ethics
and a Code of Ethical Conduct for Financial Managers
(the Codes of Conduct).

+ No extensions of credit by the Company in the form of
personal loans to corporate officers are outstanding or will
be made.

The Board’s Corporate Governance Guidelines, the revised
Charters for the Boards five standing committees, the
Director Independence Standards, the Codes of Conduct and
the Governance Policies have been published on the IMC
Global Web site at #mcglobal.com.

The Board will continue to monitor legislative and regu-
latory changes in respect of governance and will act in a
prompt fashion to implement any required changes. The
Company will regularly communicate further enhancements
to its corporate governance policies and practices in a timely
way, either through the IMC Global Web site or in such

other manner as may be appropriate.




Corporate Headquarters

100 South Saunders Road

Lake Forest, Illinois 60045-2561
847-739-1200

Stock Exchanges

New York Stock Exchange
Chicago Stock Exchange
Ticker Symbol: IGL

IMC Global is a member of the
S&P MidCap 400 Index and
the Russell 2000 Index.

Transfer Agent, Dividend Disbursing Agent
and Registrar

American Stock Transfer & Trust Company
59 Maiden Lane

New York, New York 10038-4502
1-800-937-5449

Independent Auditors

Ernst & Young LLP

Sears Tower

Chicago, Ilinois 60606-6301

Stockbolder Services

Stockholders wishing to change their address
or those with inquiries concerning their
IMC Global Inc. stock are invited to contact:

American Stock Transfer & Trust Company
59 Maiden Lane

New York, New York 10038-4502
1-800-937-5449, amstock.com

or

Rose Marie Williams

Corporate Secretary

100 South Saunders Road

Lake Forest, Illinois 60045-2561
847-739-1735
rmwilliams@imcglobal.com

Investor and Media Contact
David A. Prichard

STOCKHOLDER INFORMATION

Vice President, Investor and Corporate Relations

100 South Saunders Road

Lake Forest, Illinois 60045-2561
847-739-1810
daprichard@imcglobal.com
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10-K Report

IMC Global’s 2003 Form 10-K, filed in March 2004 with
the Securities and Exchange Commission, is available to
stockholders and interested individuals without charge by
calling or writing to David A. Prichard, Vice President,
Investor and Corporate Relations, at the Company’s head-
quarters.

IMC Global SEC Filings and News Releases

Forms 10-K, 10-Q and 8-K, news releases and other
Company information can be obtained by visiting IMC
Global’s Web site at imcglobal.com.

Annual Meeting of Stockbolders

The 2004 Annual Meeting of IMC Global Inc. stockholders
will be held at 12 noon (local time), on Friday, May 14 at
the Company’s headquarters:

100 South Saunders Road

Lake Forest, Illinois 60045-2561

A formal notice of that meeting, proxy statement and
proxy voting card are being mailed to stockholders in
accordance with Securities and Exchange Commission
regulations.

Safe Harbor

Certain statements in this Annual Report that are neither
reported financial results nor other historical information
are forward-looking statements. Such forward-looking
statements are not guarantees of future performance and
are subject to risks and uncertainties that could cause
actual results and Company plans and objectives to differ
materially from those expressed in the forward-looking
statements.

Copyright © 2004 IMC Global Inc. All Rights Reserved.
@® This book is printed on recycled paper.
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